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Carol Lear, Ph.D. Law Department 
Senior Counsel, Chevron U.S.A. Inc. 
Environmental 1400 Smith Street 
Practice Group Houston, TX 77002 

Tel 713 372 9230 
Fax 713 372 9294 
CLear@Chevron.com 

Januarys, 2010 

VIA FEDERAL EXPRESS 

Ms. Barbara Aldridge 
Enforcement Officer 
Superfund Enforcement Assessment Section (6SF-TE) 
U.S. EPA, Region 6 
1445 Ross Avenue 
Dallas, TX 75202-2733 

Re: Chevron Mining Inc. Response to EPA Region 6 CERCLA Section 104(e) Information 
Request Regarding the Questa Mine Site, Questa, New Mexico 

Dear Ms. Aldridge: 

Attached please find Chevron Mining Inc.'s (CMI) response (Response) to a CERCLA 104(e) 
Information Request, received November 9, 2009 (Request), regarding the Questa Mine Site, 
Questa, New Mexico. Included in response to Question 4 is information marked Business 
Confidential and placed in a sealed envelope as per Instruction Number 5. Confidentiality is 
requested on a permanent basis. Disclosure of this information would likely have a substantial 
harmful effect on CMI's competitive position by providing competitors with previously 
unavailable insight into the company's potential strength and factors relating to the establishment 
of price in the molybdenum marketplace. 

It should be noted that the Request defines the Site in the Instructions, Paragraph 9 as: "the 
Molycorp, Inc. Site (as defined in the Administrative Order on Consent for RI/FS)." However, 
Question 3 requests deed records of the Site '"as defined in the Final Chevron Mining, Inc. 
Feasibility Study Report." This definition refers to a map which is included in the Response as 
Attachment 3.1. These definitions are slightly different. In accordance with a conversation with 
John Emerson, Office of Regional Counsel, the Response is predicated on the definition 
contained in Question 3, ie. the Feasibility Study (FS) map. 

Additionally, in response to Question 3, CMI is submitting copies of deeds previously provided 
in response to Question 4 of a 2001 CERCLA 104(e) request as well as a copy of a survey which 
was attached to the final FS for the Site as Appendix K-2 and documents recently obtained. 
Additional deeds relating to ownership of portions of the Site not owned by CMI or the U.S. 
government, if any, as can best be determined from the site map in the FS, are also being 
provided. In a December 8, 2009, conversation, I apprised Mr. Emerson of the fact that deeds 
and a survey demonstrating CMI's ownership of portions of the Site had been previously 
provided. In discussing what the Agency's needs were, several alternatives were vetted but it 
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Ms. Barbara Aldridge 
Januarys, 2010 
Page 2 

was unclear what documents would best provide the appropriate documentation. Consequently, 
as discussed with Mr. Emerson, the deeds denoting CMI's ownership are not certified copies. 
On Tuesday January 5, 2010,1 received an email from Mr. Emerson indicating that EPA had 
determined that deeds were necessary to accurately determine CMI's property line. As noted 
above copies are being provided. However, in speaking with Mr. Emerson on January 7, 2010, it 
was agreed that there was insufficient time for CMI to obtain certified copies by the Response 
due date. Additionally, Mr. Emerson indicated that CDM was undertaking to obtain certified 
copies of all appropriate deeds. Please let me know if the materials CMI is providing in this 
Response and those CDM is obtaining are insufficient for EPA's needs. If EPA wishes CMI to 
also provide certified copies, additional time will be needed to collect them from Taos County 
records. 

CMI continues to search for additional responsive documents and, as indicated in the attached 
Response, if any are discovered in the future, they will be produced. 

Please do not hesitate to contact me with questions. 

Sincereh 

cc. w/o attachments: John Emerson, Regional Counsel, EPA Region 6 
Mark Purcell, Project Manager, EPA Region 6 
Joe Fox, Project Manager, NMED 
Bill Brancard, Director, MMD 
Bill Sharrer, Vice President, CMI 
Roger Ferland, Quarles & Brady 
Mike Coats, Project Manager, EMC 
Anne Wagner, Manager Environmental and Public Policy, CMI 
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RESPONSE TO EPA CERCLA SECTION 104(e) INFORMATION REQUEST 
REGARDING THE QUESTA MINE SITE, QUESTA, NEW MEXICO 

SUBMITTED BY CHEVRON MINING INC. 
January 8, 2010 

QUESTIONS AND RESPONSES 

1. Identify the person (s) who are providing the answers to the questions below on behalf of 
Chevron Mining, Inc. 

Response: 

Carol Lear, Senior Counsel, Chevron Products Company, 1400 Smith, Rm. 7088, Houston, 
Texas, 77002. 713.372.9230, clear@chevron.com. 

The following persons provided assistance with the answers provided below. They may be 
contacted through counsel. 

William L. Sharrer, Vice President, Business Advancement, Chevron Mining Inc. (CMI). 

Erin Koch, Environmental Project Manager, Chevron Environmental Management Company. 

Jim Tarazoff, Land Manager, Chevron Mining, Inc. 

Bernice Rael, Manager Consolidated Accounting and Reporting, Chevron Corporation. 

Irma Rodriguez, Subsidiary Governance Analyst, Chevron Corporation. 

Frank Soler, Senior Liaison, Subsidiary Governance, Chevron Corporation. 

Anne Wagner, Manager Environmental and Public Policy, CMI. 

Jarrel V. Burrow, Vice President Finance and Administration, CMI. 

Louis W. Rose, Montgomery & Andrews, Santa Fe, New Mexico. 

2. Provide all Secretary of State corporate filings certified by the Secretary of State which 
identify the corporate structure and relationships of the Site, Chevron Corporation and 
Chevron Mining, Inc. 

Response: 

CMI objects to this request on the grounds that it is vague, unclear, and overly broad. 
Without waiving these objections, CMI responds as follows. 

Attached are: State of Missouri, Summary Articles of Merger, Molycorp, Inc. into Chevron 
Mining Inc. dated August 31, 2007; Amended Certificate of Authority of Chevron Mining 
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Inc., New Mexico Office of the Public Regulation Commission, dated August 28, 2007; and 
Certificate of Assistant Secretary, Chevron Corporation, Kari H. Endries, dated December 3, 
2009. See Attachments 2.1, 2.2, and 2.3. See also the response to Question 7. As of January 
4, 2010, there are no listings for Chevron Corporation in the New Mexico Office of the 
Public Regulation Commission. 

3. Provide certified recorded land and deed record(s) from the Taos County deed records 
which show current ownership of the Site as defined in the Final Chevron Mining, Inc. 
Feasibility Study Report. 

Response: 

The Site, as defined in Question 3 above1, is comprised of those parcels that are owned or 
leased by CMI, areas for which CMI has obtained a Bureau of Land Management (BLM) 
patent, a right of way, or a BLM special use permit, and areas which CMI does not own or 
lease. 

Those portions owned by CMI comprise three areas: the mine site, the tailings facility, and 
the tailings pipeline system. The map denoting the Site as indicated in the Feasibility Study 
(FS) for the Site is provided in Attachment 3.1. This map was included in the final FS as 
Figure 1-1. 

Attached is a survey of CMI's Site holdings at the mine and at the tailing facility, recently 
filed on the Taos County land records, denoting those properties owned or leased by CMI in 
both areas. These surveys were provided with the Institutional Control documents in the FS 
at Appendix K-2 and are attached as Attachments 3.2a and 3.2b respectively. 

In addition, a list of properties owned or leased by CMI or for which CMI holds rights-of-
way or patents may be found for the mine, the tailing facility, and the tailing pipeline in 
Attachment 3.3 along with key maps. These were provided previously as Attachment 4.a.2 
to CMI's 2001 104(e) response. Copies of the associated deeds are found in Attachment 
3.4a. These may also be found as Attachment 4.a.2 to CMI's 2001 104(e) response. 

Copies of deeds not previously submitted are attached as Attachment 3.4b, including patents 
from the U.S. government for properties located on the mine which were provided previously 
as Attachment 6.b.l to CMI's 2001 104(e) response. The U.S. Government owned fee title 
interest in the vast majority of the lands at the Site where molybdenum was mined and waste 
rock was disposed through the 1960s and 1970s, with particular land parcels being conveyed 
from the U.S. Government to Molycorp at dates ranging from 1967-1974 and at least one 
parcel being conveyed in 1983. Other relevant documents not within the possession of CMI 

1 The Request defines the Site in the Instructions, Paragraph 9 as: "the Molycorp, Inc. Site (as defined in the 
Administrative Order on Consent for RI/FS)." However, Question 3 requests deed records of the Site "as defined in 
the Final Chevron Mining, Inc. Feasibility Study Report." This definition refers to a map which is included in this 
Response as Attachment 3.1. These definitions are slightly different. In accordance with a conversation with John 
Emerson, Office of Regional Counsel, the Response is predicated on the definition contained in Question 3, ie. the 
Feasibility Study (FS) map. 
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are believed to exist within the public files of the Bureau of Land Management (BLM), U.S. 
Department of the Interior, or the New Mexico State Land Office in Santa Fe. 

Upon information and belief, portions of the mine and the property which the tailing pipeline 
traverses continue to be owned by entities of the federal government including the BLM and 
the U.S. Forest Service. Other areas of the Site which CMI does not own or lease all or a 
part of include: 

Eagle Rock Lake (See Carson National Forest, Recreational Activities: Fishing -
Attachment 3.5). 

Riparian areas south of the tailing dam. 

Deeds of properties on the Site not owned by CMI or the U.S. government and leases to CMI 
for properties for portions of the Site not owned by CMI or the U.S government, as can best 
be determined from the site map in the FS (Attachment 3.1), may be found in Attachment 
3.6. 

CMI has not been able to identify additional documents within its possession bearing on 
these subjects beyond those provided in response to this Question 3 or included in 
Attachment 6.b.l to CMI's 2001 104(e) response, but they will be produced if they are 
discovered in the future. 

4. Provide Chevron Mining, Inc. 's most recent SEC filings or other sources which 
demonstrate its current financial status. 

Response: 

CMI is a wholly owned subsidiary of Chevron Corporation. As such, CMI does not submit 
filings to the SEC. CMI's financial information is included in Chevron Corporation's SEC 
filings. Chevron Corporation's 10-Q for the quarter ending September 30, 2009 (which is the 
latest currently available) is attached as Attachment 4.1. It may also be found on the 
Security Exchange Commission's website at: http://www.sec.gov/cgi-bin/browse-
edgar?action=getcompanv&CIK=0QQ0093410&owner=exclude&count=40. Attachment 4.2 
is Chevron Corporation Form 10-K, February 26, 2009 (filed for the period ending December 
31, 2008; the latest available). 

Also attached is a Balance Sheet for CMI dated September 2009, the latest information 
available. See Attachment 4.3. This additional financial information regarding CMI provided 
in response to this request is confidential and proprietary and is marked "Business 
Confidential and Proprietary" pursuant to 40 CFR Section 2.203 and enclosed in a sealed 
envelope. Chevron Corporation does not publish financial information on subsidiaries to the 
general public. Confidentiality is requested on a permanent basis. This information is 
maintained in confidence on a need to know basis and has only been disclosed in those 
instances required by law or as required by financial institutions in connection with financial 

2 http://www.fs.fed.us/r3/carson/recreation/fishing/index.shtml. 
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matters. Disclosure of this information would likely have a substantial harmful effect on 
CMI's competitive position by providing competitors with previously unavailable insight 
into the company's potential strength and factors relating to the establishment of price in the 
molybdenum marketplace. 

5. Identify and describe Chevron Mining Inc. 's corporate organization, including state of 
incorporations, principal place and nature of its business, officers, directors, 
stockholders, current registered agent, and any subsidiary or parent corporations. 
Identify and produce and documents relied upon to respond to this question, unless 
already provided in the response to above. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attorney work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

CMI is a wholly owned subsidiary of Chevron Global Energy, Inc.; which is a wholly owned 
subsidiary of Texaco Overseas Holdings, Inc.; which is a wholly owned subsidiary of Texaco 
Inc.; which is a wholly owned subsidiary of Chevron Investments, Inc.; which is a wholly 
owned subsidiary of Chevron Corporation. See Attachment 7.13 provided in response to 
Question 7 below. 

CMI was incorporated in the State of Missouri on May 17, 1955, where its registered office 
resides. CMI's headquarters and its principal place of business is 116 Inverness Drive East, 
Suite 207, Englewood, Colorado 80112. See Attachment 2.1. The nature of CMI's business 
is specified in Attachment 5.1, Composite Certificate of Incorporation of Molybdenum 
Corporation of America. CMI's directors, officers, stockholders, and current registered 
agent are listed below. 

CMI does not have any direct or indirect subsidiaries in the United States though it does have 
three foreign subsidiaries: El Calden S.A., Uruguay; Quebec Columbium, Canada; and St. 
Joe International Resources, Ltd., Bahamas. 

The following persons may be contacted through counsel as indicated in the response to 
Question 1. 

Directors: 
Frederick D. Nelson 
Mark G. Premo 
William L. Sharrer 
Jarrel V. Burrow 
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Officers: 
Katheryn L. Beck Frederick D. Nelson 
Warren J. Brechtel David W. Partridge 
Michael J. Bryan Stephen H. Peth 
Kari H. Endries Mark G. Premo 
Debbie L. Jones William L. Sharrer 
Judith P. Knapp Frank G. Soler 
Gretchen J. Kuiper Jarrel V. Burrow 
James D. Lyness Douglas R. Knowles 
Jennifer J. Machado Hongyan Xun 

Shareholders: 
Union Oil Company of California - 100% of the Series A Non-Voting, Non-Convertible 
Preferred Stock Shares. 
Chevron Global Energy Inc. - 100% of the Common Stock. 

Registered Agent: CSC of Lee County, Hobbs, New Mexico. 

6. Provide the history of the current owner's acquisition of the Questa Mine property. 
Provide copies of all documents related to the acquisition of the Questa Mine property, 
including any recorded deed(s) as certified in the Taos County deed record. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attorney work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

•a 

CMI acquired the Questa Mine property through its merger with Molycorp, Inc. August 31, 
2007. See Attachments 7.1 through 7.6 provided in response to Question 7 relating to the 
merger. The U.S. Government owned fee title interest in the vast majority of the lands at 
the mine where molybdenum was mined and waste rock was disposed through the 1960s and 
1970s. Particular land parcels were conveyed from the U.S. Government to Molycorp, Inc. 
at dates ranging from 1967-1974, with at least one parcel being conveyed in 1983. The 
particular legal descriptions of the relevant land parcels along with the dates of conveyances 
are set forth in the documents submitted in response to Question 3 as Attachments 3.4a and 
3.6 many of which were provided previously as Attachment 4.b.2 or Attachment 6.b.l to 
CMI's 2001 104(e) response. Other relevant documents not within the possession of CMI 
are believed to exist in the public files of the BLM, U.S. Department of the Interior, or the 

3 Though this question involves only the "Questa Mine property" as opposed to similar information requested in 
Question 3 for "the Site," the corporate ownership chain is the same for all three areas of the Site owned or leased by 
CMI. 
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New Mexico State Land Office in Santa Fe. CMI has not been able to identify additional 
documents within its possession bearing on these subjects beyond those set forth in this 
response or in response to Question 3, but they will be produced if they are discovered in the 
future. 

See also the response to Question 7 below. 

7. Provide the history of Chevron Mining, Inc. 's acquisition of and merger with Molycorp, 
Inc., including relationships with Molycorp Inc., Union Oil Company of California, and 
Unocal Corporation. Provide copies of all documents relating to Chevron Mining, Inc. 's 
acquisition of Molycorp, Inc. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attorney work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

Attached are: the State of Missouri Certificate of Merger, Missouri Entity Surviving, dated 
31 August, 2007, and the State of Delaware Certificate of Merger of Domestic Corporation 
into Foreign Corporation, of even date, memorializing the merger of Molycorp, Inc., a 
Delaware corporation, into and with Chevron Mining Inc., a Missouri corporation. See 
Attachments 7.1 and 7.2. Also documenting the merger and attached are: the Agreement and 
Plan of Merger dated August 31, 2007, between CMI and Molycorp, Inc.; Chevron Mining 
Inc. Unanimous Consent of the Directors, dated August 28, 2007; the Written Consent of 
Shareholders of Chevron Mining Inc. dated 28 August, 2007; and Written Consent of 
Stockholders of Molycorp, Inc, dated 28 August, 2007. These documents are found at 
Attachments 7.3, 7.4, 7.5, and 7.6 respectively. 

Previous corporate history is as follows. 

• The Molybdenum Corporation of America, which formed on June 1, 1920, changed its 
name to Molycorp, Inc. on April 24, 1974. See Attachment 7.7. 

• On July 29, 1977 Molycorp, Inc. merged into a subsidiary of Union Oil Company of 
California (See Attachments 7.8 and 7.9) and thereby became a wholly owned subsidiary of 
Union Oil Company of California. 

• On April 25, 1983 Union Oil Company of California became a wholly owned subsidiary of 
Unocal Corporation (Unocal). See Attachment 7.10. 

• Unocal was acquired by and became a wholly owned subsidiary of Chevron Corporation on 
August 10, 2005. See Attachment 7.11. 
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• Molycorp, Inc. continued to exist as an indirect wholly owned subsidiary of Chevron 
Corporation until it merged with CMI on August 31, 2007. See Attachments 7.1 and 7.2 
above. 

• CMI remains an independent corporate entity. See March 12, 2007 letter from Louis Rose, 
Montgomery & Rose, to Mr. Bill Brancard, MMD, Attachment 7.12. 

A chart identifying the relationships between Molycorp Inc., CMI, Union Oil Company of 
California, Unocal Corporation, and Chevron Corporation is contained in Attachment 7.13. 
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RESPONSE TO EPA CERCLA SECTION 104(e) INFORMATION REQUEST 
REGARDING THE QUESTA MINE SITE, QUESTA, NEW MEXICO 

SUBMITTED BY CHEVRON MINING INC. 
Januarys, 2010 

LIST OF ATTACHMENTS 

No. Attachment 

2.1 

2.2 

2.3 

3.1 

3.2a 

3.2b 

3.3 

3.4a 

3.4b 

3.5 

3.6 

4.1 

4.2 

4.3 

5.1 

State of Missouri, Summary Articles of Merger, Molycorp, Inc. into Chevron 
Mining Inc. August 31, 2007. 

Amended Certificate of Authority of Chevron Mining Inc., New Mexico Office of 
the Public Regulation Commission. August 28, 2007. 

Certificate of Assistant Secretary, Chevron Corporation, Kari H. Endries, dated 
December 3, 2009. 

Map of Site, as defined in Question 3. (Figure 1-1 from the final Feasibility Study 
for the Site). 

Survey of CMI's holdings at the mine. (Appendix K-2 from the final Feasibility 
Study for the Site.) 

Survey of CMI's holdings at the tailing facility. (Appendix K-2 from the final 
Feasibility Study for the Site.) 

List of properties CMI leases, owns, or holds a right-of-way or patent for at each 
of the mine, the tailing facility, and tailing pipeline and key maps. 

Deeds and leases of CMI's holdings at the Site submitted with 2001 104(e) 
request. 

Deeds and leases of CMI's holdings at the Site not submitted with 2001 104(e) 
response. 

Information regarding Site property owned by the U.S. government. 

Deeds of properties on the Site not owned by CMI or the U.S. government and 
leases to CMI for properties for portions of the Site not owned by CMI or the U.S 
government. 

Chevron Corporation's 10-Q for the quarter ending September 30, 2009. 

Chevron Corporation Form 10-K, February 26, 2009 (for the period ending 
December 31, 2008). 

Business Confidential and Proprietary: CMI September 2009 Balance Sheet. 

Composite Certificate of Incorporation of Molybdenum Corporation of America, 
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7.1 

7.2 

7.3 

7.4 

7.5 

7.6 

7.7 

7.8 

7.9 

7.10 

7.11 

7.12 

7.13 

June 1, 1920 

State of Missouri Certificate of Merger, Missouri Entity Surviving, dated 31 
August, 2007 

State of Delaware Certificate of Merger of Domestic Corporation into Foreign 
Corporation dated 31 August, 2007 

Agreement and Plan of Merger dated August 31, 2007, between CMI and 
Molycorp, Inc. 

Chevron Mining Inc. Unanimous Consent of the Directors, dated August 29, 2007 

Written Consent of Shareholders of Chevron Mining Inc. dated 28 August, 2007 

Written Consent of Stockholders of Molycorp, Inc, dated 28 August, 2007. 

Certificate of Amendment of Certificate of Incorporation of Molybdenum 
Corporation of America, April 24, 1974. 

Agreement of Merger, 18 May 1977, between Molycorp, Inc. and Union Oil 
Subsidiary, Inc. 

Minutes of Meeting of the Board of Directors, Union Oil Company of California, 
July 25, 1977. 

Plan of Reorganization and Agreement of Merger, April 25, 1983, by and between 
Union Oil Company of California, Union Merger Corporation, and Unocal 
Corporation. 

Agreement and Plan of Merger, April 4, 2005, among Unocal Corporation, 
ChevronTexaco Corporation, and Blue Merger Sub Inc. 

March 12, 2007 letter from Louis Rose, Montgomery & Andrews, to Mr. Bill 
Brancard, Director, MMD. 

Corporate organization chart for Chevron Mining, Inc. effective August 31, 2007. 
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RESPONSE TO EPA CERCLA SECTION 104(e) INFORMATION REQUEST 
REGARDING THE QUESTA MINE SITE, QUESTA, NEW MEXICO 

SUBMITTED BY CHEVRON MINING INC. 
January 8, 2010 

LIST OF ATTACHMENTS 

No. Attachment 

2.1 

2.2 

2.3 

3.1 

3.2a 

3.2b 

3.3 

3.4a 

3.4b 

3.5 

3.6 

4.1 

4.2 

4.3 

5.1 

State of Missouri, Summary Articles of Merger, Molycorp, Inc. into Chevron 
Mining Inc. August 31, 2007. 

Amended Certificate of Authority of Chevron Mining Inc., New Mexico Office of 
the Public Regulation Commission. August 28, 2007. 

Certificate of Assistant Secretary, Chevron Corporation, Kari H. Endries, dated 
December 3, 2009. 

Map of Site, as defined in Question 3. (Figure 1-1 from the final Feasibility Study 
for the Site). 

Survey of CMI's holdings at the mine. (Appendix K-2 from the final Feasibility 
Study for the Site.) 

Survey of CMI's holdings at the tailing facility. (Appendix K-2 from the final 
Feasibility Study for the Site.) 

List of properties CMI leases, owns, or holds a right-of-way or patent for at each 
of the mine, the tailing facility, and tailing pipeline and key maps. 

Deeds and leases of CMI's holdings at the Site submitted with 2001 104(e) 
request. 

Deeds and leases of CMI's holdings at the Site not submitted with 2001 104(e) 
response. 

Information regarding Site property owned by the U.S. government. 

Deeds of properties on the Site not owned by CMI or the U.S. government and 
leases to CMI for properties for portions of the Site not owned by CMI or the U.S 
government. 

Chevron Corporation's 10-Q for the quarter ending September 30, 2009. 

Chevron Corporation Form 10-K, February 26, 2009 (for the period ending 
December 31, 2008). 

Business Confidential and Proprietary: CMI September 2009 Balance Sheet. 

Composite Certificate of Incorporation of Molybdenum Corporation of America, 
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7.1 

7.2 

7.3 

7.4 

7.5 

7.6 

7.7 

7.8 

7.9 

7.10 

7.11 

7.12 

7.13 

June 1, 1920 

State of Missouri Certificate of Merger, Missouri Entity Surviving, dated 31 
August, 2007 

State of Delaware Certificate of Merger of Domestic Corporation into Foreign 
Corporation dated 31 August, 2007 

Agreement and Plan of Merger dated August 31, 2007, between CMI and 
Molycorp, Inc. 

Chevron Mining Inc. Unanimous Consent of the Directors, dated August 29, 2007 

Written Consent of Shareholders of Chevron Mining Inc. dated 28 August, 2007 

Written Consent of Stockholders of Molycorp, Inc, dated 28 August, 2007. 

Certificate of Amendment of Certificate of Incorporation of Molybdenum 
Corporation of America, April 24, 1974. 

Agreement of Merger, 18 May 1977, between Molycorp, Inc. and Union Oil 
Subsidiary, Inc. 

Minutes of Meeting of the Board of Directors, Union Oil Company of California, 
July 25, 1977. 

Plan of Reorganization and Agreement of Merger, April 25, 1983, by and between 
Union Oil Company of California, Union Merger Corporation, and Unocal 
Corporation. 

Agreement and Plan of Merger, April 4, 2005, among Unocal Corporation, 
ChevronTexaco Corporation, and Blue Merger Sub Inc. 

March 12, 2007 letter from Louis Rose, Montgomery & Andrews, to Mr. Bill 
Brancard, Director, MMD. 

Corporate organization chart for Chevron Mining, Inc. effective August 31, 2007. 

CMI09-00002 
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RESPONSE TO EPA CERCLA SECTION 104(e) INFORMATION REQUEST 
REGARDING THE QUESTA MINE SITE, QUESTA, NEW MEXICO 

SUBMITTED BY CHEVRON MINING INC. 
January 8, 2010 

QUESTIONS AND RESPONSES 

I. Identify the person(s) who are providing the answers to the questions below on behalf of 
Chevron Mining, Inc. 

Response: 

Carol Lear, Senior Counsel, Chevron Products Company, 1400 Smith, Rm. 7088, Houston, 
Texas, 77002. 713.372.9230, clear@chevron.com. 

The following persons provided assistance with the answers provided below. They may be 
contacted through counsel. 

William L. Sharrer, Vice President, Business Advancement, Chevron Mining Inc. (CMI). 

Erin Koch, Environmental Project Manager, Chevron Environmental Management Company. 

Jim Tarazoff, Land Manager, Chevron Mining, Inc. 

Bemice Rael, Manager Consolidated Accounting and Reporting, Chevron Corporation. 

Irma Rodriguez, Subsidiary Governance Analyst, Chevron Corporation. 

Frank Soler, Senior Liaison, Subsidiary Governance, Chevron Corporation. 

Anne Wagner, Manager Environmental and Public Policy, CMI. 

Jarrel V. Burrow, Vice President Finance and Administration, CMI. 

Louis W. Rose, Montgomery & Andrews, Santa Fe, New Mexico. 

2. Provide all Secretary of State corporate filings certified by the Secretary of State which 
identify the corporate structure and relationships of the Site, Chevron Corporation and 
Chevron Mining, Inc. 

Response: 

CMI objects to this request on the grounds that it is vague, unclear, and overly broad. 
Without waiving these objections, CMI responds as follows. 

Attached are: State of Missouri, Summary Articles of Merger, Molycorp, Inc. into Chevron 
Mining Inc. dated August 31, 2007; Amended Certificate of Authority of Chevron Mining 

CMI09-00003 
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Inc., New Mexico Office of the Public Regulation Commission, dated August 28, 2007; and 
Certificate of Assistant Secretary, Chevron Corporation, Kari H. Endries, dated December 3, 
2009. See Attachments 2.1, 2.2, and 2.3. See also the response to Question 7. As of January 
4, 2010, there are no listings for Chevron Corporation in the New Mexico Office of the 
Public Regulation Commission. 

3. Provide certified recorded land and deed record(s) from the Taos County deed records 
which show current ownership of the Site as defined in the Final Chevron Mining, Inc. 
Feasibility Study Report. 

Response: 

The Site, as defined in Question 3 above1, is comprised of those parcels that are owned or 
leased by CMI, areas for which CMI has obtained a Bureau of Land Management (BLM) 
patent, a right of way, or a BLM special use permit, and areas which CMI does not own or 
lease. 

Those portions owned by CMI comprise three areas: the mine site, the tailings facility, and 
the tailings pipeline system. The map denoting the Site as indicated in the Feasibility Study 
(FS) for the Site is provided in Attachment 3.1. This map was included in the final FS as 
Figure 1-1. 

Attached is a survey of CMI's Site holdings at the mine and at the tailing facility, recently 
filed on the Taos County land records, denoting those properties owned or leased by CMI in 
both areas. These surveys were provided with the Institutional Control documents in the FS 
at Appendix K-2 and are attached as Attachments 3.2a and 3.2b respectively. 

In addition, a list of properties owned or leased by CMI or for which CMI holds rights-of-
way or patents may be found for the mine, the tailing facility, and the tailing pipeline in 
Attachment 3.3 along with key maps. These were provided previously as Attachment 4.a.2 
to CMI's 2001 104(e) response. Copies of the associated deeds are found in Attachment 
3.4a. These may also be found as Attachment 4.a.2 to CMI's 2001 104(e) response. 

Copies of deeds not previously submitted are attached as Attachment 3.4b, including patents 
from the U.S. govemment for properties located on the mine which were provided previously 
as Attachment 6.b.l to CMI's 2001 104(e) response. The U.S. Govemment owned fee title 
interest in the vast majority of the lands at the Site where molybdenum was mined and waste 
rock was disposed through the 1960s and 1970s, with particular land parcels being conveyed 
from the U.S. Govemment to Molycorp at dates ranging from 1967-1974 and at least one 
parcel being conveyed in 1983. Other relevant documents not within the possession of CMI 

1 The Request defines the Site in the Instructions, Paragraph 9 as: "the Molycorp, Inc. Site (as defined in the 
Administrative Order on Consent for RI/FS)." However, Question 3 requests deed records of the Site "as defined in 
the Final Chevron Mining, Inc. Feasibility Study Report." This definition refers to a map which is included in this 
Response as Attachment 3.1. These definitions are slightly different. In accordance with a conversation with John 
Emerson, Office of Regional Counsel, the Response is predicated on the definition contained in Question 3, ie. the 
Feasibility Study (FS) map. 
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are believed to exist within the public files of the Bureau of Land Management (BLM), U.S. 
Department of the Interior, or the New Mexico State Land Office in Santa Fe. 

Upon information and belief, portions of the mine and the property which the tailing pipeline 
traverses continue to be owned by entities of the federal govemment including the BLM and 
the U.S. Forest Service. Other areas of the Site which CMI does not own or lease all or a 
part of include: 

Eagle Rock Lake (See Carson National Forest, Recreational Activities: Fishing2 -
Attachment 3.5). 

Riparian areas south of the tailing dam. 

Deeds of properties on the Site not owned by CMI or the U.S. govemment and leases to CMI 
for properties for portions of the Site not owned by CMI or the U.S govemment, as can best 
be determined from the site map in the FS (Attachment 3.1), may be found in Attachment 
3.6. 

CMI has not been able to identify additional documents within its possession bearing on 
these subjects beyond those provided in response to this Question 3 or included in 
Attachment 6.b.l to CMI's 2001 104(e) response, but they will be produced if they are 
discovered in the future. 

4. Provide Chevron Mining, Inc. 's most recent SEC filings or other sources which 
demonstrate its current financial status. 

Response: 

CMI is a wholly owned subsidiary of Chevron Corporation. As such, CMI does not submit 
filings to the SEC. CMI's financial information is included in Chevron Corporation's SEC 
filings. Chevron Corporation's 10-Q for the quarter ending September 30, 2009 (which is the 
latest currently available) is attached as Attachment 4.1. It may also be found on the 
Security Exchange Commission's website at: http://www.sec.gov/cgi-bin/browse-
edgar?action=getcompany&CIK=0000093410&owner=exclude&count=40. Attachment 4.2 
is Chevron Corporation Form 10-K, Febmary 26, 2009 (filed for the period ending December 
31, 2008; the latest available). 

Also attached is a Balance Sheet for CMI dated September 2009, the latest information 
available. See Attachment 4.3. This additional financial information regarding CMI provided 
in response to this request is confidential and proprietary and is marked "Business 
Confidential and Proprietary" pursuant to 40 CFR Section 2.203 and enclosed in a sealed 
envelope. Chevron Corporation does not publish financial information on subsidiaries to the 
general public. Confidentiality is requested on a permanent basis. This information is 
maintained in confidence on a need to know basis and has only been disclosed in those 
instances required by law or as required by financial institutions in connection with financial 

2 http://www.fs.fed.us/r3/carson/recreation/fishing/index.shtml. 
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matters. Disclosure of this information would likely have a substantial harmful effect on 
CMI's competitive position by providing competitors with previously unavailable insight 
into the company's potential strength and factors relating to the establishment of price in the 
molybdenum marketplace. 

5. Identify and describe Chevron Mining Inc. 's corporate organization, including state of 
incorporations, principal place and nature of its business, officers, directors, 
stockholders, current registered agent, and any subsidiary or parent corporations. 
Identify and produce and documents relied upon to respond to this question, unless 
already provided in the response to above. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attomey work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

CMI is a wholly owned subsidiary of Chevron Global Energy, Inc.; which is a wholly owned 
subsidiary of Texaco Overseas Holdings, Inc.; which is a wholly owned subsidiary of Texaco 
Inc.; which is a wholly owned subsidiary of Chevron Investments, Inc.; which is a wholly 
owned subsidiary of Chevron Corporation. See Attachment 7.13 provided in response to 
Question 7 below. 

CMI was incorporated in the State of Missouri on May 17, 1955, where its registered office 
resides. CMI's headquarters and its principal place of business is 116 Inverness Drive East, 
Suite 207, Englewood, Colorado 80112. See Attachment 2.1. The nature of CMI's business 
is specified in Attachment 5.1, Composite Certificate of Incorporation of Molybdenum 
Corporation of America. CMI's directors, officers, stockholders, and current registered 
agent are listed below. 

CMI does not have any direct or indirect subsidiaries in the United States though it does have 
three foreign subsidiaries: El Calden S.A., Uruguay; Quebec Columbium, Canada; and St. 
Joe Intemational Resources, Ltd., Bahamas. 

The following persons may be contacted through counsel as indicated in the response to 
Question 1. 

Directors: 
Frederick D. Nelson 
Mark G. Premo 
William L. Sharrer 
Jarrel V. Burrow 
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Officers: 
Katheryn L. Beck Frederick D. Nelson 
Warren J. Brechtel David W. Partridge 
Michael J. Bryan Stephen H. Peth 
Kari H. Endries Mark G. Premo 
Debbie L. Jones William L. Sharrer 
Judith P. Knapp Frank G. Soler 
Gretchen J. Kuiper Jarrel V. Burrow 
James D. Lyness Douglas R. Knowles 
Jennifer J. Machado Hongyan Xun 

Shareholders: 
Union Oil Company of California - 100%> of the Series A Non-Voting, Non-Convertible 
Preferred Stock Shares. 
Chevron Global Energy Inc. - 100%) of the Common Stock. 

Registered Agent: CSC of Lee County, Hobbs, New Mexico. 

6. Provide the history of the current owner's acquisition of the Questa Mine property. 
Provide copies of all documents related to the acquisition of the Questa Mine property, 
including any recorded deed(s) as certified in the Taos County deed record. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attorney work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

•a 

CMI acquired the Questa Mine property through its merger with Molycorp, Inc. August 31, 
2007. See Attachments 7.1 through 7.6 provided in response to Question 7 relating to the 
merger. The U.S. Government owned fee title interest in the vast majority of the lands at 
the mine where molybdenum was mined and waste rock was disposed through the 1960s and 
1970s. Particular land parcels were conveyed from the U.S. Govemment to Molycorp, Inc. 
at dates ranging from 1967-1974, with at least one parcel being conveyed in 1983. The 
particular legal descriptions of the relevant land parcels along with the dates of conveyances 
are set forth in the documents submitted in response to Question 3 as Attachments 3.4a and 
3.6 many of which were provided previously as Attachment 4.b.2 or Attachment 6.b.l to 
CMI's 2001 104(e) response. Other relevant documents not within the possession of CMI 
are believed to exist in the public files of the BLM, U.S. Department of the Interior, or the 

3 Though this question involves only the "Questa Mine property" as opposed to similar information requested in 
Question 3 for "the Site," the corporate ownership chain is the same for all three areas of the Site owned or leased by 
CMI. 
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New Mexico State Land Office in Santa Fe. CMI has not been able to identify additional 
documents within its possession bearing on these subjects beyond those set forth in this 
response or in response to Question 3, but they will be produced if they are discovered in the 
future. 

See also the response to Question 7 below. 

7. Provide the history of Chevron Mining, Inc. 's acquisition of and merger with Molycorp, 
Inc., including relationships with Molycorp Inc., Union Oil Company of California, and 
Unocal Corporation. Provide copies of all documents relating to Chevron Mining, Inc. 's 
acquisition of Molycorp, Inc. 

Response: 

CMI objects to this request on the grounds that it is vague, overly broad, and unduly 
burdensome. In addition, CMI objects to this request to the extent that it seeks information 
protected by attorney/client privilege or the attorney work product doctrine and that it is 
beyond the scope of EPA's authority under CERCLA Section 104(e). Without waiving these 
objections, CMI responds as follows. 

Attached are: the State of Missouri Certificate of Merger, Missouri Entity Surviving, dated 
31 August, 2007, and the State of Delaware Certificate of Merger of Domestic Corporation 
into Foreign Corporation, of even date, memorializing the merger of Molycorp, Inc., a 
Delaware corporation, into and with Chevron Mining Inc., a Missouri corporation. See 
Attachments 7.1 and 7.2. Also documenting the merger and attached are: the Agreement and 
Plan of Merger dated August 31, 2007, between CMI and Molycorp, Inc.; Chevron Mining 
Inc. Unanimous Consent of the Directors, dated August 28, 2007; the Written Consent of 
Shareholders of Chevron Mining Inc. dated 28 August, 2007; and Written Consent of 
Stockholders of Molycorp, Inc, dated 28 August, 2007. These documents are found at 
Attachments 7.3, 7.4, 7.5, and 7.6 respectively. 

Previous corporate history is as follows. 

• The Molybdenum Corporation of America, which formed on June 1, 1920, changed its 
name to Molycorp, Inc. on April 24, 1974. See Attachment 7.7. 

• On July 29, 1977 Molycorp, Inc. merged into a subsidiary of Union Oil Company of 
California (See Attachments 7.8 and 7.9) and thereby became a wholly owned subsidiary of 
Union Oil Company of California. 

• On April 25, 1983 Union Oil Company of California became a wholly owned subsidiary of 
Unocal Corporation (Unocal). See Attachment 7.10. 

• Unocal was acquired by and became a wholly owned subsidiary of Chevron Corporation on 
August 10, 2005. See Attachment 7.11. 
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• Molycorp, Inc. continued to exist as an indirect wholly owned subsidiary of Chevron 
Corporation until it merged with CMI on August 31, 2007. See Attachments 7.1 and 7.2 
above. 

• CMI remains an independent corporate entity. See March 12, 2007 letter from Louis Rose, 
Montgomery & Rose, to Mr. Bill Brancard, MMD, Attachment 7.12. 

A chart identifying the relationships between Molycorp Inc., CMI, Union Oil Company of 
California, Unocal Corporation, and Chevron Corporation is contained in Attachment 7.13. 
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File Number: 

00085060 

Date Filed: 08/31/2007 

Robin Carnahan 

Secretary of State 

State of Missouri 
Robin Carnahan , Secretary of State 

Corporations Division 
P.O. Box 778 / 600 W, Main Street, Rm 322 
Jefferson City, MO 6S102 

Summary Articles of Merger 
(Section 351.430. RSMo) 

(Submit with filing fee of $30) 

Pursuant to the provisions of The General and Business Corporation Law of Missouri, the undersigned corporations certify the 
following: 

1. 

2. 

4. 

5. 

The constituent corporations are: 

Chevron Mining Inc. of Missouri 

Molycorp, Inc. 
Name of Corporation 

Of Delaware 
Parent State 

Name of Corporation Parent Stale 

A plan of merger has been approved, adopted, certified, executed and acknowledged by each of the constituent corporations as 
required by Chapter 351, RSMo.); 

Missouri 
The name of the surviving corporation is 

Chevron Mining Inc. of 
Name of Corporation Parent Slate 

Check one of the following: 
The merger has effected amendments or changes in the articles of the surviving corporation and those are attached to this 

Summary. (Please attach amendments.) 
y There are no amendments or changes to the articles of the surviving corporation, and the articles of the surviving corpora

tion shall be the articles of incorporation. 
The executed plan of merger is on file at the principal place of business of the surviving corporation at 
116 Inverness Drive East, Suite 207, Englewood, CO «0112 

street, city, state and zip 

A copy of a plan of merger will be furnished by the surviving corporation, on request and without cost, to any shareholder of any 
constituent corporation. 

The effective date of this document is the date it is filed by the Secretary of State of Missouri, unless you indicate a future date, as 
follows: 

08/31/07 

Date may not he more than 90 days after Ihe filing dale in this office 

To be completed only if surviving corporation is a foreign corporation. 
If the surviving corporation is a foreign corporation, it is agreed that, upon and after the issuance of a certificate of merger by the 
Secretary of State of the State of Missouri: 
a. The surviving corporation may be served with process in the State of Missouri in any proceeding for the enforcement of any 

obligation of any corporation organized under the laws of the State of Missouri which is party to the merger and in any pro
ceeding for the enforcement of the rights of a dissenting shareholder of any such corporation organized under the laws of the 
State of Missouri against the surviving corporation; 

b. The Secretary of State of the State of Missouri shall be and hereby is irrevocably appointed as the agent of the surviving corpo
ration to accept service of process in any such proceeding; the address to which the service of process in any such proceeding 
shall be mailed is 

Name and address to return filed document: 

Name; 
Address: 

State of Missouri 
Merger - General Business - Domestic 3 Page(s) 

City, State, and Zip Code: 

T0724706510 
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c. The surviving corporation will promptly pay to the dissenting shareholders of any corporation organized under the laws of the 
State of Missouri which is a party to the merger the amount, if any, to which they shall be entitled under the provisions of "The 
General and Business Corporation Law of Missouri" with respect to the rights of dissenting shareholders. 

In Affirmation thereof, the facts stated above are true and correct: 
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) led understands that raise, i 

Frank G. Soler Assistant Secretary 08/29/2007 
Chevron Mining Inc. 

Authorized Signature Printed Name Title Date 

Authorized Signature Printed Name Title Date 

Authorized Signature Printed Name Title Dale 

Corp. 40 (01/05) 
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TAXATION BUREAU 
P 0 BOX 3666 
JEFFERSON CITY MO 65105-3666 

STATE OF MISSOURI 
Department of Revenue 

Telephone: (573) 751-9268 
Fax:(573)522-1160 

E-mail: taxclearance@dor.mo.gov 

CERTIFICATE OF TAX CLEARANCE 

MOLYCORP 
116 INVERNESS DR EAST STE 207 
ENGLEWOOD C080112 

DATE: AUGUST 31, 2007 

MISSOURI CORPORATION CHARTER NUMBER: F00241672 

In response to the corporation's request, a review of the tax records has been 
completed. All taxes owed, including all liabilities owed as determined by the 
Division of Employment Security, pursuant to Chapter 288, RSMo, have been paid. 

This statement is not to be construed as limiting the authority of the Director 
of Revenue to pursue collection of liabilities resulting from final litigation, 
default in payment of any installment agreement entered into with the Director 
of Revenue, any successor liability that may become due in the future, or 
audits or reviews of the taxpayer's records as provided by law. 

This Certificate of Tax Clearance must be presented to the Missouri Secretary 
of State's Office with any required paperwork and payment. For information 
concerning the Secretary of State's requirements, you may call their office at 
(573) 751-4153 or toll free at (866) 223-6535. 

THIS CERTIFICATE REMAINS VALID FOR SIXTY (60) DAYS FROM THE ISSUANCE DATE. If 
you do not complete your transaction in sixty (60) days you must obtain a new 
Certificate of Tax Clearance. Additionally, a new Form 943, Request for Tax 
Clearance, may be required. 

Sincerely, 

Jim Brentlinger 
Administrator 

SL:DU0306 

ENC. 

CBN001 
200724300300923 
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State of Missouri 
s s s s s s ^ 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF MERGER 
MISSOURI ENTITY SURVIVING 

WHEREAS, Articles of Merger of the following entities: 
MOLYCORP, INC. - F00241672 

INTO: 
CHEVRON MINING INC. - 00085060 

Organized and existing under laws of Missouri and Delaware have been received, found to 
conform to law, and filed. 

NOW, THEREOF, I, ROBIN CARNAHAN, Secretary of State of the State of Missouri, issue this 
Certificate of Merger, certifying that the merger of the aforenamed entities is effected, with 

CHEVRON MINING INC. - 00085060 

"ill1 
k" '•]£*IS! 

as the surviving entity. 

IN TESTIMONY WHEREOF, I hereunto 
set my hand and cause to be affixed the 
GREAT SEAL of the State of Missouri. 
Done at the City of Jefferson, this 
31st day of August, 2007. 

/£&-: 
Secretary of State 

•> 

*J! 
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t< 

E< 
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NEW MEXICGpUBLIC REGULATION #MMISSION 
COMMISSIONERS 

DISTRICT 1 JASON MARKS, VICE CHAIRMAN 
DISTRICT 2 DAVID W.KING 
DISTRICTS BEN R. LUJAN, CHAIRMAN 
DISTRICT 4 CAROL K.SLOAN 
DISTRICTS SANDY JONES 

1120 Paseo de Peralta/P.O. Box 1269 
Santa Fe,NM 87504-1269 

(505) 827-4508 
1-800-947-4722 

CORPORATION DEPARTMENT 

SEPTEMBER 10, 2007 

CORPORATION SERVICE COMPANY 
P.O. BOX 9315 
SANTA FE ,NM 87504 

RE: CHEVRON MINING INC. 
SCC#0436188 

BE ADVISED THAT THIS COMMISSION HAS APPROVED AND FILED THE APPLICATION FOR 
AMENDED CERTIFICATE OF AUTHORITY (REFERENCE #3335304) FOR THE ABOVE CAPTIONED 
CORPORATION EFFECTIVE AUGUST 28, 2007. THE ATTACHED AMENDED CERTIFICATE OF 
AUTHORITY SHOULD BECOME A PERMANENT DOCUMENT OF THE CORPORATION'S RECORDS. 

THE ATTACHED CERTIFICATE DOES NOT CONSTITUTE AUTHORIZATION FOR THE ABOVE 
REFERENCED CORPORATION TO TRANSACT ANY BUSINESS WHICH REQUIRES COMPLIANCE 
WITH OTHER APPLICABLE FEDERAL OR STATE LAWS, INCLUDING, BUT NOT LIMITED TO, 
STATE LICENSING REQUIREMENTS. IT IS THE CORPORATION'S SOLE RESPONSIBILITY TO 
OBTAIN SUCH COMPLIANCE WITH ALL LEGAL REQUIREMENTS APPLICABLE THERETO PRIOR 
TO ENGAGING IN THE BUSINESS FOR WHICH IT HAS OBTAINED THE ATTACHED AMENDED 
CERTIFICATE OF AUTHORITY. 

YOUR CANCELLED CHECK, AS VALIDATED BY THIS COMMISSION, IS YOUR RECEIPT. 
IF YOU HAVE ANY QUESTIONS, PLEASE CONTACT THE CHARTERED DOCUMENT DIVISION AT 
(505) 827-4511 FOR ASSISTANCE. 

CHARTERED DOCUMENT DIVISION 
RNA 
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OFFICE OF THE 

PUBLIC REGULATION COMMISSION 

AMENDED 
CERTIFICATE OF AUTHORITY 

OF 

CHEVRON MINING INC. 

3335304 

A MISSOURI CORPORATION 

The Public Regulation Commission certifies that duplicate 
originals of the Application for Amended Certificate of 
Authority attached hereto, duly signed and verified pursuant 
to the provisions of the 

BUSINESS CORPORATION ACT 
(53-17-1 to 53-17-20 NMSA 1978) 

have been received by it and are found to conform to law. 

Accordingly, by virtue of the authority vested in it by 
law, the Public Regulation Commission issues this Amended 
Certificate of Authority and attaches hereto a duplicate 
original of the Application for Amended Certificate of 
Authority. 

Dated: AUGUST 28, 2007 

In testimony whereof, the Public Regulation of the 
State of New Mexico has caused this certificate to be 
signed by its Chairman and the seal of said 
Commission to affixed at the City of Santa Fe. 
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SUBMIT ORIGINAL AND A COPY 
TYPE OR PRINT LEGIBLY 

8 2007 

Foreign Profit Amendment 
APPLICATION FOR AMENDED CERTIFICATE OF AUTHORITY 

The undersigned corporation, in order to apply for an Amended Certificate of Authority under the 
New Mexico Business Corporation Act, submits the following statement: 

1. The name of the corporation is (include NMPRC#): 0436188 
The P i t t s b u r g & Midway Coal Mining Co. 

2. A Certificate of Authority was issued to this corporation on: August 26, i960 

3. The corporate name has been changed to: chevron Mining inc. 

(Attach an original authenticated certificate of filing verifying the change of corporate name) 

4. If the corporate name as changed does not contain the word "corporation", "company", 
"incorporated", or "limited", or an abbreviation of one of these words (as required under the New 
Mexico Business Corporation Act), state the corporate name as changed and include the word or 
abbreviation it elects to add for use in New Mexico: 

5. The corporation desires to pursue in the transaction of business in New Mexico other or additional 
purposes than those set forth in its application for Certifictate of Authority, as follows: 

No Change 

Dated: August 21, 2007 Chevron Mining Inc. 
Namê o £ Corporation 

Signature of Authorized Officer 
Frank G. Soler, Assis tant Secretary 

Form FPR-AM 
(revised 7/03) " ^ o 3 ° a * " n r ' 
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CORPORATION SERVICE COMPAQ 
www.incspot.com 

CSC- Sacramento 
Suite 100 
2730 Gateway Oaks Drive 
Sacramento, CA 95833 
800-222-2122 
916-563-2121 (Fax) 

Matter# Not Provided 
Project Id : 

Order# 
Order Date 

064666-65 
08/21/2007 

Entity Name; 

Jurisdiction : 

Request for : 
File date: 

Result: 

THE PITTSBURG & MIDWAY COAL MINING CO. 

NM-Public Regulation Commission 

Foreign Amendment Filing 
08/28/2007 

Filed 

Ordered by FRANK SOLER at CHEVRON CORPORATION 

Thank you for using CSC. For real-time 24 hour access to the status of any order placed with CSC, access our website at 
www. incspot .com. 

If you have any questions concerning this order or IncSpot, please feel free to contact us. 

Jerome Suarez 
jsuarez@cscmfo.com 

The responsibility for verification of the files and determination of the information therein lies with the filing officer; we accept no liability for errors or omissions. 
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Chewron 
Kari H. Endries 
Assistant Secretary 

Chevron Corporation 
6001 Bollinger Canyon Road 
San Ramon, CA 94583 
Tel 925 842 2217 
Fax 925 842 2846 
KEndries@chevron.com 

CHEVRON CORPORATION 
CERTIFICATE OF ASSISTANT SECRETARY 

I, Kari H. Endries, Assistant Secretary of Chevron Corporation, a Delaware corporation, DO 
HEREBY CERTIFY that the following are full, true and correct statements of fact: 

1. Chevron Mining Inc. is a wholly owned subsidiary of Chevron Global Energy Inc. 

2. Chevron Global Energy Inc. is a wholly owned subsidiary of Texaco Overseas Holdings 
Inc. 

3. Texaco Overseas Holdings Inc. is a wholly owned subsidiary of Texaco Inc. 

4. Texaco Inc. is a wholly owned subsidiary of Chevron Investments Inc. 

5. Chevron Investments Inc. is a wholly owned subsidiary of Chevron Corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal this 3rd day of 
December 2009. 

Lari H. Endries 
Assistant Secretary 
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DESCRIPTION; 

Lands located within Townships 28 North and 29 North. Range 13 East 
(Unsurveyed) and Township 28 North and 29 North. Range 14 East 
(Unsurveyed) of The New Mexico Principal Meridian, County of Taos, State 
of New Mexico, described as follows: 

Tracts 1 and 2, Exchange Survey No. 530 in Townships 28 North and 29 
North, Range 13 East (Unsurveyed), and Township 28 North, Range 14 East 
(Unsurveyed) of the New Mexico Principal Meridian, New Mexico, recorded ot 
Potent Number 30-74-0017 . 

Phyllis No. 1. Phyllis No. 2, Phyllis No. 3, Phyllis No. 4. Phyllis No. 5. Phyllis 
No. 6, Phyllis No. 7, Phyllis No. 8, Phyllis No. 9 and Phyllis No. 10 lode 
mining claims recorded ot Patent Number 890847, 

Sargent No. 6 and Sargent No. 7 iode i 
Number 952862. " 

lining claims recorded at Patent 

Mineral Survey No. 2255 of Moiy Mill Site Nos. 1. 2, 3, 4, 5, 6. 8, 9. 11, 
12, 13, 14, 15, and 32 all situated in Section 1 Township 28 North, Range 
13 East, Section 6, Township 28 North, Range 14 East. Section 36. 
Township 29 North, Range 13 East, Section 31. Township 29 North. Range 
14 East of the New Mexico Principal Meridian, Taos County, Red River Mining 
District, New Mexico Land District, recorded at Potent Number 30-67-0159. 

Andesite Nos. 1, 4. 17, Molybdite Nos. 6, 7, 8. 9. 10, Apiite Nos. 1, 4, 5, 
8, Rhyolite Nos. 3. 5, 6. 7, 8, Summit Nos. 4, 5. 7. 8. Lonesome No. 1, 
Lode Mining Claims and Moly Milisites No. 20. 21. 22. 23. 24, 25, 26, 29. 
30, and 31 designated ond described os Mineral Survey Number 2254 A end 
B, recorded at Patent Number 30 -70 -0048 . 

Exchange Survey No. 531, Townships 28 and 29 North, Range 13 East, New 
Mexico Principal Meridian, New Mexico, recorded at Patent Number 
30-82-0015. 

Sargent No. 1. Sargent No. 2. Sargent No. 3. Sargent No. 4, and Sargent 
No, 5, lode mining claims. All being a part of Survey No. 1909, embracing , 
a portion of approximately Section 31, Township 29 North, Range 14 East, 
and approximately Section 36, Township 29 North, Range 13 East of the 
New Mexico Meridian, in the Red River Mining District, Taos County, New 
Mexico, recorded ot Patent Number 956137. 

Mineral Survey No. 2298 New Mexico Claim of Molycorp Incorporated known 
os the MS Group (Milisites) MS Nos. 8. 9, 10, 11. 12, 13, 20, 22. 24, 25, 
26. 27, 28, 29, 30, 31, 32, 33. 34, 37. 38, 47, 48, 49, 53, 55, 56 and 
77, situated in unsurveyed Section 36, Township 29 North, Range 13 East, 
and unsurveyed Section 31, Township 29 North. Range 14 East. New Mexico 
Principal Meridian, Taos County, Red River Mining District, New Mexico Land 
District, recorded at Patent Number 30-S3-0155. 

Buena Vista No.-1, Buena Vista No. 2, Buena Vista No. 3, Buena Vista No. 
4, Buena Vista No. 6, Buena Vista No. 7, Torbert No. 2, ond Renegade lode 
mining claims. Al! being a part of Survey No. 1943, embracing o portion of, 
approximately Sections 25, 35. and 36, Township 29 North, Range 13 East 
of the New Mexico Principal Meridian; in the Red River Mining District, Taos 
County, New'Mexico, recorded at Patent Number 1013380. 

Apiite No. 7. Apiite No. 27, Apiite No. 32. Apiite No. 33. Apiite No. 34, 
Rhyolite No. 9, Rhyolite, No. 10, and Summit No. 16. All being a part of 
Survey No. 2253, embracing a portion of Sections 2 and 3, Township 28 
North, Range 13 East, New Mexico Principal Meridian, and a portion of 
Section 35, Township 29 North, Range 13 East, New Mexico Principal 
Meridian, in the Red River Mining District, Taos County, New Mexico, 
recorded at Patent Number 30-67-0137. 

Summit No. 10 Lode Mining Claim designated and described os follows: 
Mineral Survey Number 2253, embracing a portion of Township 29 North, 
Range 13 East, Section 35, Part unsurveyed, In New Mexico Principal 
Meridian, New Mexico and within the Red River Mining District, Taos County, 
New Mexico, recorded at Patent Number illegible. 

DIorite No. 1 Lode mining claim, Survey No. 1991 being a portion of, 
opproximoteiy, Section 36, Township 29 North, and Section 1, Township 28 
North, all In Range 13 East, New Mexico Principal Meridian, In the Red River 
Mining District, Taos County, New Mexico, recorded at Potent Number 
1042765. 

Homestead Entry Survey 423, being a port of Section 6, Township 28 North 
and Section 31, Township 29 North. Range 14 East of the New Mexico 
Principal Meridian, recorded in Book A-32 , at Page 275. 

Homestead Entry Survey 338, being a part of Sections 3 and 11, Township 
28 North, Range 13 East of the New Mexico Principal Meridian, recorded at 
Patent Number 892272. 

Warranty Deed recorded in Book Illegible, Pages 743-744, between David I. 
Douglas (Grantor) and Molycorp, Inc, (Grantee). 

Any Interests in Moly Mill Site No. 19, Andesite No. 11, Andesite No. 14. 
Andesite No. 15, and Andesite No. 16 and Homestead Entry Survey No. 101, 
County of Taos, State of New Mexico. 

Subject to Judgment No. 6242, recorded in Book M-32, at Page 350. 

Subject to New Mexico State Highway 38. 

All of the above parcels more portlcutary described as follows; 

DESCRIPTION - continued: 

COMMENCING at tho southeast corner of Section 31, Township 29 North, 
Range 14 East, being a found 2 %' diameter pipe with a 3 %' diameter 
brass cap stomped: U.S. Department of the Interior. 1971, from whence 
the southwest corner of Section 34, Township 29 North. Range 13 East, 
being o found 2 %" diameter pipe with a 3 %•" diameter brass cap U.S. 
Department of the Interior 1981 bears N89'56'09W a distance of 21210.30 
feet; 
Thence South 56'57'13' West a distance of 2725.46 feet to the southeast 
corner of said Homestead Entry Survey No. 423 and the POINT OF 
BEGINNING; 
thence along the southerly line of said Homestead Entry Survey 
North 82"23'07" West a distance of 2551.42 feet to the southerly line of 
sold Moly Mill Site No. 13; 
thence along the boundary lines of said Moly Mill Site No. 13 the following 
two (2) courses; 

1. South 70'02'56" West o distance of 145.95 feet; 
2.North 19'57'04" West a distance of 75.60 feet to the southerly line of 

said Moly Mill Site No. 15; 
thence along the boundary lines of said Moly Mill Site No. 15 the following 
two (2) courses; 

1. South 70*02'56" West a distance of 174.00 feet; 
2.North 19*57'04" West a distance of 56.10 feet to the southerly line of 

said Tract 1, Exchange Survey No. 530; 
thence along said southerly line the following four (4) courses; 

1. South 74'08'07" West a distance of 667.75 feet; 
2.South 50'21'26" West a distance of 762.14 feet; 
3.South 23'08'26" West a distance of 794.64 feet; 
4.South 43'03'29" West a distance of 2040.24 feet to the easterly line 

of said Moly Mill Site 23; 
thence along said easterly line North 44*37'27" West a distance of 50.24 
feet to the northerly right-of—way Line of New Mexico State Highway 
Project No. S-1529(4) and a point of non-tangent curvature; 
thence along said northerly line the following seven (7) courses; 

1. along the arc of a non-tangent curve to the right a distance of 
255.18 feet, having a radius of 1091.33 feet, a central angle of 
13'23'51" and which chord bears South 54*23'10U West a distance of 
254.60 feet to a point of reverse curvature; 

2.along the arc of a reverse curve to the left a distance of 597,31 
feet, having a radius of 1045.45 feet, a central angie of 32*42'15" 
and which chord bears South 44'43'57" West a distance of 589.23 
feet; 

3,South 28'22'50u West a distance of 144.32 feet to o point of 
curvature; 

4.along the arc of a curve to the right a distance of 264.30 feet, 
having a radius of 470.87 feet, a central angle of 32'09'37" ond 
which chord bears South 44'27'3B" West o distance of 260,84 feet; 

S.South 60*32"27" West a distance of 245.15 feet to o point of 
curvature; 

6.along the arc of a curve to the (eft a distance of 274.86 feet, having 
a radius of 766.20 feet, a central angle of 20'33'15", and which 
chord bears South 5015'49" West a distance of 273.39 feet; 

7.South 39'59'12" West a distance of 50.93 feet to the southwesterly 
line of Moly Mill Site No. 19 shown in Mineral Survey Number 2254 A 
and B, recorded at Potent Number 30 -70 -0048 . 

Thence South 44*13'H" East a distance of 50.79 feet to the southerly 
line of said Tract 2, Exchange Survey No. 530; 
thence along said southerly line the following six (6) courses; 

1. South 39'41'36" West a distance of 535.48 feet; 
2.South 28'37'59" West a distance of 612.48 feet; 
3.South 6r54 '00 u West o distance of 289.09 feet; 
4.North 87'41'43" West a distance of 236.28 feet; 
S.North 6419*17" West a distance of 385.28 feet; 

6.North 8714*35" West a distance of 317.69 feet to the easterly line of 
sold Homestead Entry Survey No. 101; 

thence along the boundary lines of said Homestead Entry Survey No. 101 
the following three (3) courses; 

1. South 03*38'15" West a distance of 269.28 feet; 
2.North 58'53'47" West a distance of 696.18 feet; 
3.North 8412'14H West a distance of 3242.34 feet to the southerly 

common corner of said Homestead Entry Survey No, 101 and said 
Homestead Entry Survey No. 338; 

thence along the boundary line of said Homestead Entry Survey No. 338 
the following four (4) courses; 

1.North 67"41'35" West a distance of 754.26 feet; 
2.North 52'51'H" West a distance of 618.79 feet; . 
3.North 77*45'24" West a distance of 515.12 feet; 

4.North 00*54*15" West a distance of 184.80 feet to the southwesterly 
line of said Tract 2, Exchange Survey No. 530; 

2-North 60 ,43"47" 
3.North 45*36'47M 

4.North 26'57'47" 
S.North 42*44"33" 
6. North 47'42'33" 

nrSCRIPTiON - continued; 

thence along said, southwesterly line the following eight (8) courses; 
1.North 7011'47" West a distance of 855.58 feet; 

' West o distance of 443.63 feet; 
' West o distance of 343.29 feet; 
' West a distance of 607.35 feet; 

West o distance of 1207.14 feet; 
West a distance of 751,23 feet; 

7.North 32'27'33" West a distance of 662.85 feet; 
S.North 49'20'20" West a distance of 473.85 feet to the common 

southeasterly corner of said Tract 2, Exchange Survey No. 530 and 
said Exchange Survey No. 531; 

thence along the boundary lines of said Exchange survey No. 531 the 
following six (6) courses; 

1. North 35"30'32" West a distance of 484.57 feet; 
2.North 1B"01'32" West a distance of 398.08 feet; 
3.North 35-34'58" West a distance of 426.81 feet; 
4.North 53'05'58u West a distance of 426.81 feet; 
S.North 70'38'47" West a distance of 466.62 feet; 
6.North 3815'23" East a distance of 306.24 feet to angle point no. 18 

of said Tract 2, Exchange Survey No. 530; 
thence along the boundary line of said Tract 2, Exchange Survey No.' 530 
the following seventeen (17) courses 

I . North 4S'41'58" West a distance of 505.19 feet; 
2-North 25*55'32" East a distance of 666.80 feet; 
3.North 1414'30" West a distance of 1184.94 feet; 
4.North 08'12'44" West a distance of 2092.64 feet; 
S.North 35*12'2r East o distance of 1039.63 feet; 
S.South 88"08'41" East a distance of 2160.02 feet; 
7.North 65'06'22" East o distance of 925.33 feet; 
8.North 78'03'39" East o distance of 2004.25 feet; 
9.South BO'53'55" East a distance of 420.17 feet; 
10. South 54'04'03" East a distance of 474.74 feet; 
I I . South 81"53'08" East a distance of 919.29 feet; 
12. North 47'43'06" East a distance of 445.35 feet; 
13. North 68'07'40' East a distance of 1153.10 feet; 
14. South 57 ,38'55" East a distance of 1383.43 feet; 
15. South 7116*13" East a distance of 1245.62 feet; 
16.North 62'44'29" East a distance of 1490.05 feet; 
17. South 37'04'36" East a distance of 601.20 feet to angle point no. 3 

of sold Buena Vista No. 3 mining claim; 
thence along the boundary lines of said Buena Vista No. 3 the following 
two (2) courses; 

1. South 37'00"36" East a distance of 580.00 feet; 
2.South 52'59'24" West a distance of 260.66 feet to the easterly line 

of sold Buena Vista No. 2; 
thence along said line South 37*00'36" East a distance of 77.77 feet to 
the northerly line of said MS No. 8; 
thence along the boundary lines of said Mineral Survey No. 2298 New 
Mexico Claim of Molycorp Incorporated known as the MS Group (Milisites) 
MS Nos. 8, 9, 10, 11, 12. 13, 20, 22, 24, 25, 26, 27, 28, 29. 30, 31, 32, 
33, 34, 37, 38, 47. 48, 49, 53, 55, 56 and 77 the following twenty^two 
(22) courses; 

Description continues on sheet 2. 

S11RVFYORS STATEMENT: 

I, Robert C, Maestas, o New Mexico Professional Surveyor, hereby certify that 
this boundary survey plat was prepared from on actual ground survey 
performed by me or under my supervision, that 1 am responsible for this 
survey, that this survey Is true and correct to the best of my knowledge 
and belief, that this boundary survey plot and field survey upon which it is 
based meet the minimum standards for surveying in New Mexico, and that 
this survey is not a land division or subdivision as defined in the New 
Mexico Subdivision Act. This is a boundary ̂ 20**$^ plat of on existing tract 
or tracts. 

Robert C. Maestas, PLS 
New Mexico Professional Land Surveyor 
No. 15705 
for and on behalf of 
HCL Engineering and Surveying, LLC 
9570 Kingston Crt. Suite 310 
Englewood, CO 80112 

mm GQ(§[L 
Engineering & Surveying, LLC 

i i i 

9570 KINGSTON COURT. SUITE 310 
ENGLEWOOD, CO. B0112 • HCLENGINEERING.COM 

PHONE: (303) 773-1605 

• FAX: (303) 773-3297 

URS 
8181 East Tufts Avenue 

Denver, CO 80237 
Phone (303) 740.2600 

BOUNDARY SURVEY PLAT - CHEVRON MINING. INC. 
QUESTA MINE 

Lands located within Townships 28 and 29 North, Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 

DATE: 06.06.09 
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DESCRIPTION - cont inued: 

I. North 69*59*08" East a distance of 609.68 feet; 
2.North 69'48'07" East a distance of 600.63 feet; 
3.South 19'49'33" East a distance of 341.17 feet; 
4.North 70'57'50" East a distance of 600.74 feet; 
5.South 20'00'28" East a distance of 350.13 feet; 
6.South 20'12'55" East a distance of 349.84 feet; 
7.South 19*42'25" East a distance of 348.13 feet; 
S.North 71"20'22" East a distance of 295.63 feet; 
9.South 20'29"20" East a distance of 536.35 feet; 
10. North 69*59*08" East o distance of 300.26 feet 

I I . North 69'59'Oa" East o distance of 299.42 feet; 
12. North 69-15*34" East a distance of 139.22 feet; 
13. North 71*58*18" East a distance of 341.98 feet; 
14. North 67*37*52" East a distance of 259.43 feet; 
15. South 19'58'30" East a distance of 552.03 feet; 
16. North 70*01'04" East a distance of 290.62 feet; 
17. North 7017'08" East a distance of 374.04 feet; 
18. South 12-36'50" East a distance of 495.88 feet; 
19. South 70*04*40" West a distance of 300.31 feet; 
20.South 69'57'40" West a distance of 299.87 feet; 
21. South 69*58'40" West a distance of 299.94 feet; 
22.South 68*46'10" West a distance of 298,26 feet to the easterly line 

of said Sargent No. 4; 
thence along the easterly boundary of said Survey No. 1909, Sargent No. 
1, Sargent No. 2, Sargent No. 3, Sargent No. 4, and Sargent No. 5. lode 
mining claims the following five (5) courses; 

1.South 20'00'00" East a distance of 549.64 feet; 
2.North 70*00*00" East a distance of 828.00 feet; 
3.South 20*00*00" East o distance of 600.00 feet; 
4.South 70'00'00" West a distance of 676.00 feet; 
S.South 20"00'00" East a distance of 1026.00 feet to the northerly line 

of said Moly Mill Site No 2; 
thence along the northerly and easterly lines of sold Mineral Survey No. 
2255 of Moly Mill Site Nos. 2, 4, 6. 8, 9, 12, ond 32 the following four 
(4) courses; 

1.North 70*05*48" East a distance of 19.60 feet; 
2.South 19*47'02" East a distance of 1408.23 feet; 
3.North 70*12'58" East a distance of 904.00 feet; 
4.South 19*47'02" East a distance of 560.90 feet to the northerly line 

of said Homestead Entry Survey No. 423; 
thence along the boundary line of said Homestead Entry Survey No. 423 
the following five (5) courses; 

1.North 74"50'55" East a distance of 1098.75 feet; 
2.North 50 ,34'46" East o distance of 232.22 feet; 
3.North 40 ,25'46" East o distance of 730.96 feet; 
4.North 87 -20'46" East o distance of 654.43 feet; 
S.South 29*56*11° West a distance of 2388.42 feet to the POINT OF 

BEGINNING. 

Containing 167,046,913 square feet or 3,834.869 acres, more or less. 

Excepting therefrom, that part of New Mexico State Highway Project No. 
S-1529(4) that lies within said Homestead Entry Survey No. 423,'more 
particularly described as follows: 

COMMENCING at the southeast corner of Section 31, Township 29 north, 
Range 14 East, being a found 2 ]£" diameter pipe with a 3 %' diameter 
brass cap stomped: U.S. Deportment of the Interior 1971. from whence 
the southwest corner of Section 34, Township 29 North, Range 13 East, 
being o found 2 ]4" diameter pipe with o 3 %' diameter brass cop U.S. 
Department of the interior 1981 bears N89'56'09"W a distance of 21210,30 
feet; 
thence North 76*10'16" West a distance of 1288.68 feet to the 
intersection of the easterly line of said Homestead Entry Survey No. 423 
and the southeasterly r igh t -o f -way Line of New Mexico Stote Highway 
Project No. 3-1529(4) and the POINT OF BEGINNING; 
thence along said southeasterly r ight -o f -way line the following six (6) 
courses; 

1.along the arc of a curve to the left 614.14 feet, having o radius of 
676.20 feet, a central angle of 52*02'15" and which chord bears 
South 6T37'07" West a distance of 593.25 feet; 

2.South 35'35'591' West a distance of 583.30 feet to a point of 
curvature; 

3.along the arc of o curve to the right a distance of 272.60 feet, 
having a radius of 756.20 feet, a central angle of 20*39'15" and 
which chord beers South 45*55'37" West a distance of 271.12 feet; 

4.South 56*15'14" West a distance of 424.86 feet to a point of 
curvature; 

S.along the arc of a curve to the right a distance of 683.91 feet, 
having a radius of 2904.79 feet, a central angle of 13'29'24" and 
which chord bears South 62"59'56" West a distance of 682.33 feet; 

6.South 69*44*38" West a distance of 364.71 feet to the southerly line 
of said Homestead Entry Survey No. 423; 

DESCRIPTION - continued: 

thence along soid southerly line North 82*23'07" West a distance of 206.12 feet to 
the northwesterly r ight -o f -way Line of said New Mexico Stote Highway Project No. 
S-1529(4) and a point of non-tangent curvature; 
thence along said northwesterly line the following eleven (11) courses; 

I. along the arc of a non—tangent curve to the left a distance of 149.03 feet, 
having a radius of 676.20 feet, a central angle of 12'37*39" ond which chord 
bears North 76'03'27" East a distance of 148.73 feet; 

2.North 69*44'3B" East a distance of 399.09 feet to a point of curvature: 
3.along the arc of a curve to the left o distance of 665.08 feet, having a radius 

of 2824.79 feet, a central angle of 13*29'24" and which chord bears North 
62*59'56" East a distance of 663.54 feet; 

4-North 56*15*14" East a distance of 424.86 feet to o point of curvature; 
5.along the arc of o curve to the left a distance of 223.69 feet, having a radius 

of 676.20 feet, a central'angle of 18*57'14" and which chord beers North 
46*46'37' East a distance of 222,67 feet; 

6.South 52'42'00" East a distance of 3.00 feet to o point of non-tangent 
curvature; 

7.a!ong the arc of a non—tangent curve to the left a-distance of 20.15 feet, 
having a rodlus of 679.20 feet, a central angle of 01*42'01" ond which chord 
bears North 36'27'00" East a distance of 20.15 feet; 

8. thence North 35'35'59" East a distance of 78.05 feet; 
9.North 54'24'OT West o distance of 3.00 feet; 
10. North 35'35'59" East a distance of 505,25 feet to a point of curvature; 
I I . along the arc of a curve to the right a distance of 736.38 feet, having a 

radius of 756.20 feet, a central angle of 55'47'39" and which chord bears 
North 63*29'49" East a distance of 707.63 feet to the easterly line of said 
Homestead Entry Survey No. 423; 

thence along said easterly line South 29*56*11" West a distance of 92.72 feet to 
the POINT OF BEGINNING. 

Containing 244,782 square feet or 5.619 acres, more or less. 

Resulting in a Net Area of 166,802,131 square feet or 3829.250 acres, more or 
less. 

SURVEYOR'S NOTES 

1. This survey does not constitute a title search by HCL to determine ownership of 
this tract, verify the description shown, verify the compatibility of this 

• description with that of adjacent tracts, or verify easements of record. No title 
commitment was provided for this boundary survey. 

2. BASIS OF BEARINGS: Bearing are based on a line connecting the section 
corner common to Sections 31, 32, Township 29 North, Ronge 14 East, of the 
New Mexico Principal Meridian. Taos County, New Mexico (314" Brass Cap on 2]4" 
pipe stamped. S31 S32 T29N RUE 1971) and the Primary NGS Airport Control 
Point N24 A 1996, at the Questa Airport, ( 5 / 8 " Stainless Steel Deep Rod in a 
monument box) os having a New Mexico Central Zone, State Plane NAD83, 
bearing of North 45*18'05" West a distance of 49584.16 U.S. Survey feet. The 
above line was rotated 0*27*14" clockwise to match the Mine Coordinate System, 
resulting in a bearing of North 44*50*51" West. All bearing shown on this plat 
ore based on this Mine Coordinate System bearing, 

3. There may be recorded or unrecorded documents in existence specifying rights, 
easements, encumbrances, restrictions, covenants or encroachments, that are 
unknown or have not been provided for this survey. 

4. All dimensions shown hereon ore in U.S. Survey Feet. All bearings shown hereon 
are in Degrees-Minutes-Seconds. All dimensions shown are based on the field 
survey commenced by HCL Engineering and Surveying, LLC, in dune, 2009. 

5. Measurements of record are denoted In parenthesis (). 

6. Measurements to reference monuments are denoted in brackets [ ] . 

7. Certification not valid without original signature ond seal. 

8. There are unpaved roads shown hereon that extend both Inside ond outside of 
the patented deed lines, 

9. There is a conveyor belt shown hereon thot extends outside of the patented 
deed lines. 

10. Overhead utility lines shown hereon, lie within the patented deed lines. HCL was 
not provided with and did not research any public documents defining or 
granting this use, 

11. Mining operations, roads and .buildings shown hereon were obtained from aerial 
mapping completed in October of 2007. 

RECORD INFORMATION USED FOR THiS SURVEY: 

Phyllis No. 8, Phyllis No. 9, Phyllis No. 10. Phyllis No. 1, Phyllis No. 2, Phyllis No. 
3, Phyllis No. 4, Phyllis No. 5, Phyllis No. 6, and Phyllis No. 7. lode mining claims 
recorded ot Patent Number 890847. 

Tracts 1 and 2, Exchange Survey No. 530 in Townships 28 North and 29 North, 
Range 13 East (Unsurveyed), and Township 28 North, Range 14 East (Unsurveyed) 
of the New Mexico Principal Meridian, New Mexico, recorded at Patent Number 
30-74-0017. 

Sargent No. 6 and Sargent No. 7 lode mining claims recorded ot Patent Number 
952862. 

Mineral Survey No. 2255 of Moly Mill Site Nos. 1, 2, 3, 4. 5. 6, 8, 9, 11, 12. 13, 
14, 15, and 32 all situated in Section 1 Township 28 North, Range 13 East. 
Section 6, Township 28 North, Range 14 East, Section 36, Township 29 North. 
Range 13 East, Section 31, Township 29 North, Range 14 East of the New Mexico 
Principal Meridian, Taos County, Red River Mining District, New Mexico Land 
District, recorded at Patent Number 30-67-0159. 

Andesite Nos. 1, 4, 17, Molybdite Nos. 6. 7, 8, 9, 10, Apiite Nos, 1, 4. 5, 8, 
Rhyolite Nos. 3, 5, 6, 7, 8, Summit Nos. 4, 5, 7, 8. Lonesome No. 1, Lode Mining 
Claims and Moly Milisites No. 20, 21, 22, 23, 24, 25, 26, 29, 30. and 31 
designated and described as Mineral Survey Number 2254 A and 8, recorded at 
Potent Number 30 -70 -0048 . 

Exchange Survey No. 531, Townships 28 and 29 North, Ronge 13 East, New Mexico 
Principal Meridian, New Mexico, recorded ot Patent Number 30-82-0015. 

Sargent No. 1, Sargent No. 2, Sargent No. 3, Sargent No. 4, and Sargent No. 5, 
lode mining claims. All being a part of Survey No. 1909, embracing a portion of 
approximately Section 31, Township 29 North, Range 14 East, and approximately 
Section 36, Township 29 North, Range 13 East of the New Mexico Meridian, in the 
Red River Mining District, Taos County, New Mexico, recorded ot Patent Number 
958137. 

Mineral Survey No. 2298 New Mexico Claim of Molycorp Incorporated known os the 
MS Group (Milisites) MS Nos. 8, 9. 10, 11, 12, 13, 20, 22, 24, 25, 26, 27, 28, 29, 
30, 31, 32. 33. 34, 37, 38, 47. 48, 49, 53. 55, 56 and 77, situated in 
unsurveyed Section 36, Township 29 North, Range 13 East, ond unsurveyed Section 
31, Township 29 North, Range 14 East, New Mexico Principal Meridian, Toos 
County, Red River Mining District. New Mexico Land District, recorded at Potent 
Number 30-83-0155. 

Buena Vista No. 1. Buena Vista No. 2. Bueno Vista No. 3, Buena Vista No. 4, 
Buena Vista No. 6, Buena Vista No. 7, Torbert No. 2, and Renegade lode mining 
claims. All being o part of Survey No. 1943, embracing a portion of, 
approximately Sections 25, 35, ond 36. Township 29 North, Range 13 East of the 
New Mexico Principal Meridian, in the Red River Mining District, Toos County. New 
Mexico, recorded at Patent Number 1013380. 

Apiite No. 7. Apiite No. 27. Apiite No. 32, Apiite No. 33. Apiite No. 34. Rhyolite 
No. 9. Rhyolite. No. 10, and Summit No. 16. All being a part of Survey No. 2253, 
embracing a portion of Sections 2 and 3. Township 28 North, Range 13 East, New 
Mexico Principal Meridian, and a portion of Section 35, Township 29 North, Range 
13 East, New Mexico Principal Meridian, in the Red River Mining District, Toos 
County, New Mexico, recorded at Patent Number 30-67—0137. 

Summit No. 10 Lode Mining Claim designated and described as follows: Mineral 
Survey Number 2253, embracing c portion of Township 29 North, Range 13 East, 
Section 35, Part unsurveyed, in New Mexico Principal Meridian, New Mexico and 
within the Red River Mining District, Taos County, New Mexico, recorded ot Potent 
Number illegible. 

Diorite No. 1 Lode mining claim. Survey No, 1991 being a portion of, 
approximately, Section 36, Township 29 North, and Section 1, Township 28 North, 
all In Range 13 East, New Mexico Principal Meridian, in the Red River Mining 
District, Taos County, New Mexico, recorded at Patent Number 1042765. 

Homestead Entry Survey 423, being a port of Section 6, Township 28 North and 
Section 31, Township 29 North, Range 14 East of the New Mexico Principal 
Meridian, recorded In Book A -32 , ot Page 275. 

Subject to Judgment No. 6242, recorded In Book M-32. at Page 350, more 
particularly descried as follows. 
Homestead Entry Survey 338, being a part of Sections 3 and 11, Township 28 
North, Range 13 East of the New Mexico Principal Meridian, recorded at Potent 
Number 892272. 

Warranty Deed recorded in Book illegible, Pages 743-744, between David I. 
Douglas (Grantor) ond Moiycorp, Inc, (Grantee), 

Right-of-way of New Mexico State Highway Project No.s S-1529(l) S-1529(4). 

Warranty Deed recorded in Book 527, Pages 617-619, between Finis E. Fagerquist 
(Grantor) and Molycorp, Inc, (Grantee). 

ttBIB 
MR 
11 

KK§[L 
Engineer ing & Surveying, LLC 

B i i i m 

9570 KINGSTON COURT, SUITE 310 
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PHONE: (303) 775-1605 

• FAX: (303) 773-3297 

URS 
8181 East Tufts Avenue 

Denver, CO 80237 
Phone (303) 740.2600 

BOUNDARY SURVEY PLAT - CHEVRON MINING. INC. 
QUESTA MINE 

Lands located within Townships 28 and 29 North, Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 
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BOUNDARY SURVEY PLAT - CHEVRON MINING, INC. 
QUESTA MINE 

Lands located within Townships 28 and 29 North. Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 
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r***-Zl 
Found 3 1/4" 

Diameter Brass Cap 
with 2 1/2" pipe 

\ , 15.7' R.M. 

S88-Q8'41'E 2160:021 

Found 3 1/4" 
Diameter Brass Cop 

with 2 1/2" pipe 
21.1 ' R.M. 
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SET j 
HCL I 

#5 REBAR j f e g A 3 1/4" DIAMETER ALUMINIUM CAP, 
PLS 1 5 7 0 3 ^ / X . \ / J "fa A y \ Q SET #5 REBAR w/tH A/2 1/2" DIAMETER'ALUMINUM' CAP STAMPED: HCL 

\ PLS_25705 JJ j • V _ , , - ^ { 

\ o'^SUNtESS^OTHEBWISE NOTED/FOyND 3 1/4" DIAMETER BRASS CAP WITH A 
(, ^ 7 2 " ~ t ^ H f ] S 5 _ S T E E 1 ; . 9 f s E > STUPED; BUR. OpiAND MANAGEMENT 

O FOUND 2 1/2" DIAMETER ALUMINUM i 
TRANSPORTATION DEPT. 

r 
STAMPED: N.M. HIGHWAY 

EXCHANGE SURyE/>;No. S-SP TRACT No. 2 

® FOUND 2 1/2" DIAMETER BRASS CAP WITH f / 2 ' DIAMETER -StEEL PIPE _.._ ^ D ^ s m u g £ g / / 

a s - . - -
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STAMPED WITH THE ANGLE POINT NUMBER Al 

A FOUND STONE 

0 FOUND RAILROAD RAIL <"" - 1 

A FOUND NO. 5 REBAR ^ s - ^ " I 

^ F0UND^AJ,IQUOT,'ebSNER AS NOTED * S ^ 

- - - - - - - ^ ^ £!XXX.XX)_^.ut:ASUR%HZfll?"0F RECORD ARE DENOTED^' IJXRENTHESIS (). 

[XXXX.XX] MEASUREMENTS TO REFERENCE Mp^ottENT^ARE//O^ENO^ED,'IN^BRACg|;TS:<fJ: 
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• & UTILITY POLE v ^ 
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EXCHANGE SURVEY No. 531 

A ^ ° ' 

SW Corner S34, T29N, R13E 
Found BLM Monument 
3 1/4" Diameter Brass Cop 
with a 2 1/2" Diameter Pipe 

v ^ > K * " Stomped: 1981 

• BBS 
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Engineering & Surveying, LLC 

anus 

9570 KINGSTON COURT, SUITE 310 PHONE: (303) 773-1605 
ENGLEWOOD. CO. 60112 • HCLENGINEERiNC.COU • FAX: (303) 773-3297 

URS 
81 HI Bast Tafts Avenue 

Denver, CO 80237 
Phone (303) 740.2600 

BOUNDARY SURVEY PLAT - CHEVRON MINING. INC. 
QUESTA MINE 

Lands located within Townships 28 and 29 North, Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 
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HCL PLS 15705 

A 13 SET #5 
PLS 15705 

REBAR WnrTAtZ- l /S! ! DIAMETER ALUMINUM CAP STAMPED: HCL \ 

OTHERWISE NOTED, FOUNpJJ 1 A ^ A y E T E R BRASS A 
DIAMETER STEEL PIPE, STAljiPED: BUR".'-OF.;tAND MAN". 

\<-\ I i x . ^ -< - ' 
O FOUND 2 1/2" DIAMETER ALUMINUM GAP STAMPED: N.M.SjIGh 

TRANSPORTATION DEPT. \\. \ . 

O UNLESS OTHERWISE NOTED, F O U N A J 1/4"-'-tl)AyETER BRASS/"CAP WITH 'A. \ 
2 1/2" DIAMETER STEEL PIPE, STAGED: BUR~.-OF-.tAND MANAGEMENT \ \ 

® FOUND 2 1/2" DIAMETER BRASS CAP WITT! A 2" DIAMETER STEEL PIPE 
.--=. STAMPED WITH THE ANGLE POINT NUMBER\ AND M.S. NUMBER v ^ 

A FOUND STONE 

O FOUND RAILROAD RAIL 

FOUND NO. 5 REBAR 

ft FOUND ALIQUOT CORNER AS NOTED 

(XXXXXX) MEASUREMENTS OF RECORD ARE DENOTED IN PARENTHESIS (). 

[XXXXXX] MEASUREMENTS,..TO REFERENCE^MONUMEklTS 

„a5r. j3 :^„ ; ._ ;EXISTlNlf OVERHEAD UTILITIES 
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Engineering & Surveying, LLC 
9570 KINGSTON COURT. SUITE 310 PHONE: (303) 773-1605 

ENGLEWOOD. CO. 80112 - HCLENGINEERING.COM • FAX: (303) 773-3297 

URS 
8181 East Tufts Avenue 

Denver, CO 80237 
Phone (303) 740.2600 

BOUNDARY SURVEY PLAT - CHEVRON MINING, INC. 

QUESTA MINE 

Lands located within Townships 28 ond 29 North, Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 
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GRAPHIC SCALE 
400 0 200 400 

(IN FEET) 
1 inch = 400 ft. 

LINE TABLE 
LINE 

Ll 
L2 
L3 
L4 
L5 
L6 
L7 
L8 
L9 

LlO 
L11 

BEARING 
S35'35'59"W 
S5615'14"W 

S69'44'3a"W 
N82'23'07"W 
N6944 '3S"E 
N56'15'14"E 
S52'42'00"E 
N35'36'59"E 
N54'24'01"W 
N35'35'59"E 
S29 -56'11"W 

LENGTH 
583.30' 
424.86' 
36471 ' 
206.12' 
399.09' 
424.86' 

3.00' 
78.05' 

3.00' 
505.25' 

92.72' 

• SET #5 REBAR WITH A 3 1/4" DIAMETER ALUMINUM CAP STAMPED: 
HCL PLS 15705 

B SET #5 REBAR WITH A 2 1/2" DIAMETER ALUMINUM CAP STAMPED: HCL 
PLS 15705 

O UNLESS OTHERWISE NOTED, FOUND 3 1/4" DIAMETER BRASS CAP WITH A 
2 1/2" DIAMETER STEEL PIPE. STAMPED: BUR. OF LAND MANAGEMENT 

O FOUND 2 1/2" DIAMETER ALUMINUM CAP STAMPED: N.M. HIGHWAY 
TRANSPORTATION DEPT, 

® FOUND 2 1/2" DIAMETER BRASS CAP WITH A 2" DIAMETER STEEL PIPE 
STAMPED WITH THE ANGLE POINT NUMBER AND M.S. NUMBER 

A FOUND STONE 

O FOUND RAILROAD RAIL 

A FOUND NO. 5 REBAR 

^ FOUND ALIQUOT CORNER AS NOTED 

(XXXX.XX) MEASUREMENTS OF RECORD ARE DENOTED IN PARENTHESIS ( ) . 

[XXXX.XX] MEASUREMENTS TO REFERENCE MONUMENTS ARE DENOTED IN BRACKETS [ ] . 

—-XOH EXISTING OVERHEAD UTILITIES 

•n. UTILITY POLE 

• FENCE 

CURVE TABLE 
CURVFJ 

C! 
C2 
C3 
C4 
C5 
C6 
C7 
C8 

RADIUS 
676.20' 
756.20' 

2904.79' 
676.20' 

2824.79' 
676.20' 
679.20' 
756.20' 

DELTA 
52'02'15" 
20'39'15" 
13'29'24" 
12'37'39" 
13'29'24" 
ia'57'14" 

l '42'Ol" 
55'47'39" 

LENGTH 
614.14' 
272.60' 
683.91' 
149.03' 
665.08' 
223.69' 

20.15' 
736.38' 

CHB 
S6r37'07"W 
S45'55'37"W 
S62'59'56"W 
N76'03'27"E 
N62'59'56"E 
N46-46'37"E 
N36'27'00"E 
N63'29'49"E 

CHD 
593.25' 
271.12' 
682.33' 
148.73' 
663.54' 
222.67' 

20.15' 
707.63' 

STATE OF NEW MEXICO ) 
COUNTY OF TAOS )SS 

Thia is 9 conformed copy of a . 

which was filed for record on Ihe U 

AD^Cxfl 3!)2.-fr.no'dock firmer receipt t 0 A b fc. 

QRDER 

.̂Deputy 

U.S.A. 
1408.23' 

:bt - \ ^ Found 1 l/2"Diometer 
, c\\.e ' P y \ y Brass Cop with 1/2" 

,W ' ^ S ' « \ v steel rod 
20.0 ' 

ound 1 1/2"Diameter 
ro s ̂ g & p - V i t X N j / 2 " 

; A A ^ % I \ * V'- 'AIAaAA ,<-A A \ w c -

_\_^ Jy- jn i _£ j \ .-.''*« ̂  ^ iM'2^mJ 
\ . ' ' \ ) I N89-56-09"v'2' 210.30! 

- ' ^ ' / / / //// If 
i' I f / / i l / / 1/ 

l-'rod ^V 

Conveyor belt 
extends outside 
patented lines 

Found 1 1/2" 
Diameter Brass 

^SET Cap with 1/2" 
W.C. steel rod 
50.17' 

(N50J9 ' r ) 
(J. 52 ch) 

N50'34'46"E 
232 .22 ' 

. - (S8 r25 'W 9.92 ch) 
'::-Wa7-26,4yE-g5.4.43A 

. _ Vv>°" 

Found 1 l / 2 " D i o m e t e r 
Bross Cap with 1 / 2 " 

steel rod 

^Tgv/nship-LiFve."T:29fcb\' 

• ^ S ^ A ^ - A \ % ? & Township L ine"T28N 

State Highway 38 
New Mexico State 
Highway Projec 
No. S-1529(4) 

A ^ ^ f r ' ^ '<* SliS 

M. 
Homestead ̂ Es-tryL^ 

hUf 423--^ 

EXCHANGE SURVEYf'No. 530 TRACT No. 1 

^ ; ^ < ^ A A ^ ^ - ^ : : 3 o ^ / ^ ^ - # o g e \ 2 7 ; 

Monument lies 
N16 '43 '57"F 0 .34 ' 
f rom calculated 
posi t ion 

POINT OF 
__ BEGINNING Monument lies 
— (R.O.W. NW2J'54"E 
^r^Exceptlon) 0 .45 ' from 

^'UYiei,— ̂ f calculated position 

A^ 
' S " r , ? 8 S 6 8 7 ^ V 

N8V§630CX£±lf 
1427.84' 
POINT OF COMMENCEMENT 

SE Corner S31, T29N, RUE 
Found BLM Monument 

3 1 /4 " Diameter Brass Cap 
with a 2 1 /2 " Diameter Pipe 

Stamped: 1971 

• t i l 
nan 
an 
• [KKSLL Eft & * 

Engineering &t Surveying, IXC 
PHONE: (303) 773-1605 

FAX: (303) 773-3297 
9570 KINGSTON COURT, SUITE 310 
ENGLEWOOD. CO. 80112 • HCtENGINEERING.COM 

URS 
8181 Eas t Tufts Avenue 

Denver , C O 80237 
Phone (303) 740,2600 

BOUNDARY SURVEY PLAT - CHEVRON MINING, INC. 
QUESTA MINE 

Londs located within Townships 28 and 29 North, Range 13 

East (Unsurveyed) and Townships 28 and 29 North, Range 14 

East (Unsurveyed) of The New Mexico Principal Meridian, 

County of Taos, State of New Mexico. 
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TRIPLICATE ORIGINAL 

TOWNSHIPS 28 S 29 NORTH, RANGE- 13 EAST, OF THE NEW MEXICO PRINCIPAL MERIDIAN, NEW MEXICO 
/ EXCHANGE SURVEY No. 531 

/ 

_ _ i_ 
DECLINATION 

o 
o 
co 
• 
o 
o 
o 
co 
cn 

A history of survey* is contained lo the 
field notes. 

IMe plat represents the survey of 
Exchange Survey Ho. 531 In the unsurveyed 

_ po r t i ons _of.^Tp.s.^ 28 and ,29 .H . , . R.. 13..Er.,,„ 
_Hew''^Mexlco^ P r i n c i p a l Meridian, Hew 

Mexico. 

Survey executed by Gilbert V. Olson and 
Joe S. Shotvell, Supervisory Cadastral 
Surveyors, beginning March 9, 1981,' and 
completed March 13, 1981, pursuant to 
Special Instructions dated March A, 1981, 
for Group No.. 802, New Mexico. • • 

UNITED STATES DEPAMMENT OF THE. INTERIOR 
BUREAU OF UND MAHAGIMEHT 

Denver, Colorado Septenber 1, 1981 

This plat is strictly confomable to che 
approved field noteo, and the survey, 
having been correctly executed in 
accordance wich Che requlceaents of lav 

• and the regulations of this Bureau, is 
hereby accepted. 

For Che Director 

6»sh'r,g R/oJ. 

Acting Chief, Cadas t ra l Survey 
Examination and Approval Staff 

'• a a * s . -• r ; • » io 
. A r e a surveyed: 157,29 Acres : 

I P 
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ATTACHMENT 3.2b 
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DESCRIPTION: : 

A part of Sections 1 and 2. Township 28 North. Range 12 East, and apart of Sections 24, 25, 26. 35 and 36, Township 29 North, Range 12 East 
and a part of Sections 31 and 30, Township 29 North, Range 13 East, N.M.P.M., more particulary described as follows; 

Beginning a the Southeast comer of said Section 35 being a found GLO 2 Vi" brass cap; 
thence along the south line of said Section 35 S88°3T43"W, 173.20 feet to a set No. 5 rebar with yellow plastic cap stamped 'URS Elliott LPS 
13838"; \ 
thence S06°43'14"E. 1,074.25 feet to a found No. 4 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S88°10'22"W, 173.40 feet lo a point from which a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838" bears 
N88"10'22*E, lO.OOFcet; \ 
thence S04°20"28"E, 263.00 feet to a found No, 3 rebar and lagged wim a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S52°42'35"W, 116.78 feet loa set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S00°27'37"E, 249.01 feet to itnA No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S88°06'43"W, 97.84 feet to the west line of said Section 2, being a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 
13838"; | 
thence along said west line NOO°23"20"W, 15.05 feci to a set No, 5 rebar with 3 1/4" aluminum cap stamped "URS Elliott LPS 13838" marking 
die southeast comer of Lot 1 of said section 2; 
thence S89°38'57"W, 3,964,74 feet to a set No. 6 rebar wim 3 1/4" aluminum cap stamped "URS Elliott LPS 13838" marking tbe southwest 
comer of Lot 3 of said aectkm 2; 
thence NOCSO^S'W, 586.30 feet to a found 2" brass cap stamped "67P-3/23I8"; 
thence S88°56"23"W, 659,44 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N0O°27'58^V, 330.00 feel lo a found 2" brass cap stamped "68P-4/70 P-4/2318"; 
thence continue northerly along said line, 329.62 feet to a found 2" brass cap stamped "70P-3/72 P-3/2318"; 
thence N00°23'I2"W, 330.05 feet to'a found 2" brass cap stamped "72P-4/2318" a point on the SEVENTH STANDARD PARALLEL NORTH 
from which a brass cap accepted as the comcrcoramoB to sections 35 and 34 of T. 29 N,,R. 12 E. bears S 88°58'17" W 271.SS feet; 
thence, along the SEVENTH STANDARD PARALLEL NORTH, N 88° 47' 23" E 62,27 feel to a set No. 5 Rebar with yellow plastic cap 
stamped "URS Elliott LPS 13838"; : 
thence N 00° 14' 23" W, 331.66 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 88° 57 24" E, 333.69 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 00° 15' 43' W, 331.77 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 88° 56' 30" E. 333.57 feel to a set No, 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 00° IT 03" W, 1991.11 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
ibence N 88° 51' 09' E, 332.80 feet to a set No. 6 Rebar with 3 1/4" aluminum cap stamped "URS Elliott LPS 13838 C-W l/!6 S35 2007"; 
thence NO0° 19' 19" W. 2639.33 feel to a set No. 6 Rebar with 3 1/4" aluminum cap stamped "URS Elliott LPS 13838 W 1/16 S26 S35 2007"; 
thence N 89" 1 T 04" E, 1327.77 feet to a found 3 1/2" brass cap stamped "1/4 S26 S35 1967"; 
thence N 89° 33' SO" E. 658.26 feet to a point from which a set 2 i/2" aluminum cap stamped "URS Elliott LPS 13838" as a REFERENCE 
MONUMENT OFFSET bears N OO^S' 43" W 20.00 feet; 
mence, continuing from said point, N 00° 25' 43" W, 329.03 feet lo a poinl from which a set 2 1/2" aluminum cap stamped "URS Elliott LPS 
13838" as a REFERENCE MONUMENT OFFSET bears N 89° 35" 08' E, 5.00 feet; 
thence, continuing from said point, N 89° 35' 08" E. 329.03 feet to a set 2 1/2" aluminum cap stamped "URS Elliott LPS 13838"; 
thence N 00° 26' 46" W, 328,91 feet to a set No. 5 Rebar with ycUow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 89° 36' 26" E, 328.93 feet tb a point from which a set 2 1/2" aluminum cap stamped "URS Elliott LPS 13838" as a REFERENCE 
MONUMENT OFFSET bears S 89° 36" 26" W 25,00 feet; 
Ihcnce N 00° 27' 48" W, 657.57 feet to a set No 6 Rebar with 3 1/4" aluminum cap stamped "URS Elliott LPS 13838 SE 1/16 S26 2007"; 
thence N 89" 39' 01" E, 328,73 feet to a set No. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 00" 28' 51" W. 985.99 feet to a set No. 5 Rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 89° 42' 55" E, 985.30 feet to a set 2 1/2" aluminum cap stamped "URS Elliott LPS 13838" a point on the line common to sections 26 
and2ST.29N.,R12E.; 
thence along the line common lo sections 26 and 25 N 00° 31' 59" W. 328.29 feet to die common quarter comer of said sections marked with a 
found bolt with tags scribed "2412" and tagged widia 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
tfaence along the line common lo sections 26 and 25 N 00° 33' 05" W, 2667.64 feet to a found 3 1/2" brass cap stamped "GLO S23 S24 S25 S26 
1967"; 
mence along the line common lo sections 24 and 25 T. 29 N., R 12 E. N89"3T33"E, 1,309.11 feet to a set 3 1/4* aluminum cap stamped'URS 
Elliott LPS 13838 W 1/16 S24 S25 2009"; 
thence N0O°25'26"W, 1,313.75 feet to a set No. 6 Rebar wim 3 1/4" aluminum cap stamped "URS Elliott LPS 13838 SW 1/16 S24 2009"; 
thence NS9°24'36"E, 1,312.31 feet to a set No. 6 Rebar with 3 1/4' aluminum cap stamped "URS Elliott LPS 13838 CS 1/16 S24 2009"; 
thence N89°46X)i"E, 2.616.61 feet to a set No. 6 Rebar with 3 i/4" aluminum cap stamped "URS Elliott LPS 13838 S 1/16 S24 2009"; 
thence along the cast line of said Section 24 SOOMSWE, 1,332.87 feet to the southeast comer of said Section 24 marked wim a set 3 1/4" 
aluminum cap stamped "URS Elliott LPS 13S38 2009"; 
thence along the south line of said Section 24 N89°55'27"W, ! ,529,39 feet to a set No. 5 rebar with yellow plastic cap stan^cd "URS Elliott 
LPS 13838"; . 
thence SOO°37'00"E, 1,092.90 feet to' a found No. 4 rebar with illegible cap and tagged with a 1 1/2" aluminum washer stamped "URS Elliott 
NMPS #13838"; 
thence N89*22"45"E, 769,20 feet lo a found No. 4 rebar with illegible cap and lagged with a I 1/2" aluminum washer stamped "URS Elliott 
NMPS #13838"; ; 
thence N89°23*29"E, 158.70 feet to a found No. 4 rebar with illegible cap and tagged wim a I 1/2" aluminum washer stamped "URS Elliott 
NMPS #13838"; 
thence N89°25'5 6"E, 599.86 feet to a found No. 4 rebar with illegible cap and tagged wim a I 1/2" aluminum washer stamped "URS Elliott 
NMPS #13838"; 
thence SOO°1B'53"E, 1.439.75 feet to a No. 4 rebar with plastic cap stamped "LS 5213" and tagged with a 1 1/2" aluminum washer stamped 
"URS Elliott NMPS #13838"; \ 
theocc N77°54"19"E, 14.32 feet to a No. 4 rebar with plastic cap stamped "LS 5213" and lagged with a I 1/2" aluminum washer stamped "URS 
Elliott NMPS #13838"; 
thence SOO°28'25'E, 124.84 feet to a No, 4 rebar and tagged with a l l / 2 ' aluminum washer slumped "URS Elliott NMPS #13838"; 
thence S89D46"26"W, 41.03 feci to a No. 4 rebar with plastic cap stamped "John Racl PE &. LS 1601" and tagged with a 1 1/2" aluminum 
washer stamped "URS Elliott NMPS #13838"; 
thence SOI °55'28"W, 600.07 feet to a set No. 5 rebar wim yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S62014'24"W, 225,11 feel to a set No. 5 rebar wim yellow plastic cap stamped "URS Elliot! LPS ! 3838"; 
thence S54°23'24"E, 130.37 feet to a point from which a set No. 5 rebar with yellow plastic cap stamped 'URS Elliott LPS 13838" bears 
N54°23'24"W. 1.00 Feet; 
thence S05°46'I4"E, 468.48 fcel to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S53°43,I9"E, 112,18 feci lo a act No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S24°00'54"W, 1,273.24 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence SISP55'56"W, 413.60 feet to a found No. 6 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence NWOl'SrW, 259.69 feet to a set No, 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N73°10'16"W, 169.25 feet loa scl No, 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N72°22'40"W, 201.28 feet; tb a scl No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838" 
thence Sl5°09"15"W. 344.93 foci to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S!0D19'55'W, 2,079.72 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S68°l l'55'E, 16.16 feet to • set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N 48" 35'42"E, 128,39 feel lo a found bolt and lagged with a I 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence N 18° 49' 57" E, 517.82 feet lb a found bolt and lagged with a 1 1/2" aluminum washer stamped 'URS Elliott NMPS #13838"; 
thence S 88° 41'24" E, 178.01 feet to a scl No. 5 rcbur wim yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S 06'36'25" W, 255.64 feet to a found No. 6 rebar with tag stamped "NMPS 5040" and tagged with a I 1/2" aluminum washer stamped 
"URS Elliott NMPS #13838"; \ 
theocc N 53° 22' 46" E, 489.42 feet tb a set No, S Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thcnceS20° 18' 44" E, 63.92 feet to a found No, 6 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence N 60° 23' 46" E, 608.86 feet tb a set No. 5 Rebar with yellow plastic cap stamped 'URS Elliott LPS 13838"; 

LAND SURVEY PLAT 
A PART OF SECTIONS 1 AND 2, TOWNSHIP 28 NORTH, RANGE 12 EAST, 

A PART OF SECTIONS 24, 25, 26, 35 AND 36, TOWNSHIP 29 NORTH, RANGE 12 EAST; 
A PART OF SECTIONS 31 AND 30, TOWNSHIP 29 NORTH. RANGE 13 EAST, N.M.P.M. 

DESCRIPTION-continued: 

ihcnce N 67° 54' 46" E, 367.60 feet to a found rebar with plastic cap stamped "LS5213" and tagged with a l l / 2 " aluminum washer stamped "URS Elliott NMPS 
#13838"; 
thence S 12° 31' 44" W, 27,66 feet to a found rebar with plastic cap stamped "L. Montoya NMPS 12349" and lagged with a I 1/2" aluminum washer stamped "URS 
Elliott NMPS #13838'; 
thence S 76° 32' 16" E. 176.35 feet to a found rebar with plastic cap stamped "LS 5213" and tagged wim a 1 1/2" aluminum washer stamped "URS Elliott NMPS 
#13838"; 
thence S 76° 27" 46" E, 244.09 feet lo a found No. 4 rebar and tagged with a l l / 2 " aluminum washer stamped "URS Elliott NMPS #13838"; 
theocc N 15° 45'14" E, 875.51 fcel lo a setNo. 5 Rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S 74° 01' 25" E, 259.81 feet to a found boh and tagged with a ) 1/2" ahimmum washer stamped "URS Elliott NMPS #13838"; 
thence S 14° 15' 48" W, 214.33 feet to a found rebar wim plastic cap stamped "L. Montoya NMPS 12349" and tagged with a 1 1/2" aluminum washer stamped "URS 
EllioltNMPS #13838"; 
thence S 14° 29'56" W, 10,03 feet to a found No. 6 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S 14° 33' 30" W, 99.74 feet to a found No. 6 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S 14° 53' 26' W. 231.62 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott NMPS #13838"; 
thence S 14" 24' 52" W, 304.42 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott NMPS #13838"; 
thence S 12° 4ff 24" W, 329.90 feet to a set No. 5 rebar with yellow plastic cap stamped "URS-Elliott NMPS #13838"; 
dicncc S 72" 26' 25" E, 230.54 feet to a found rebar with plastic cap stamped "LS 5213" and tagged widi a 1 1/2" aluminum washer stamped "URS Elliott NMPS 
#13838"; 
thence N 07° 03' 10" E, 51.97 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott NMPS #13838"; 
thence S 69" 57'05" E. 280.91 feet to a found 3/4" pipe and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
dienee S 69° 06' 40" E, 723.50 feet to a found No. 7 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
Ihcnce S 23° Iff 23" W, 718.47 feet lo a found No. 7 rebar and tagged with a 1 1/2" aiummum washer stamped "URS Elliott NMPS #13838"; 
thence N 68° 09'35'W, 449.35 feet to a 1/2" rebar with plastic cap stamped "LS 5213" and tagged with a 1 1/2" aluminum washer stamped "URS EtliottNMPS 
#13838"; 
thence S1I"44'37"W, 887.16 feel lo a found No. 4rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S00"34'30"E, 472.24 foet to a scl No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S58°33'26"W, 171.68 feet to a found No. 4 rebar and tagged wim a l l / 2 " aiummum washer stamped "URS Elliott NMPS #13838"; 
thence N02° 14'24"W, 124.58 feet to a act No. 5 rebar wim yellow plastic cap stamped "URS Elliott LPS 13838"; 
uience N01°52'48"W, 96.60 feel to a set No. 5 rebar with yellow plashc cap stamped "URS Elliott LPS 13838"; 
thence NO! °04'48"W, 210.30 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N01 °30*32"E, 106.32 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N02D33'06"E. 42.07 feet to a found No. 3 rebar and tagged wim a 1 1/2" aiummum washer stamped "URS Elliott NMPS #13838"; 
UicnceNlloll'08"E,311.21 feet to a found bolt and tagged with a washer stamped 12349 and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS 
#13838"; 
thence Nl l057WE, 535.42 feet to a found 1" pipe and tagged with a I 1/2" aiummum washer stamped "URS Elliott NMPS #13838"; 
thence N8I°53'0I"W, 167.80 feet to a found I" pipe and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence N09°14'l l"E, 388.70 feet, to a point from which a set No. 5 rebar with yellow ptestic cap stamped "URS Elliott LPS 13838" bears S09°14'l 1"W, 10.00 Feet; 
thence S5S°21'16HW, 30.24 toafomdreb^wim plastic cap stan^)ed"LS 5213" andtaggedwitha I 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S6lo01'14"W, 39.85 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S64°55'14"W, 43.85 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S66°24'14"W. 92,10 feet to a set No, 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; 
thence S67°21'14"W, 92.00 feet lo a set No. 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; STATE OF NEW MEXICO ^ 
mence S67°00'I4"W, 46.45 feet to a found No. 4 rebar and lagged with a washer stamped "URS Elliott LPS 13838"; COUNTY OF TAOS («Q 
mence S07o30"47"W, 1,885.55 feet to a found No. 8 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; J™* , 
thence S84n24'17"W. 180.51 feci to a found No. 5 rebar and lagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; This is a conformed copy of „ f j h r j l 
thence N05°01 '08'W, 303.05 feet to a found No. 7 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838";^^. — ^ 
mence S75°46'16'W, 532.85 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; ' s d tor Tlxvrt co (he _ j g V _ 
thence S73'W29"W. 332.09 feel to a found No. 7 rebar and tagged with a 1 1/2" aJuminum washer stamped "URS Elliott NMPS #13838"; A.D.,f ' 
dience N08'21'34'E. 491.07 feet to a sot No. 5 rebar wim yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S85°54'22-W, 232.82 feet to a set No. 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; (Pfovitied^s per request of̂ _ 
menccS08o2r07"W,548.10fcettoafoundNo. 7 rebar and tagged with a 1 1 OT aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S76°]8'52"W, 178,47 feet to a found No. 7 rebar and tagged with a 1 1/2" aiummum washer stamped "URS ElUott NMPS #13838";"" 
thence S08°25X)6"W, 323.80 feet to a found No. 7 rebar and tagged with a 1 1/2" aluminum washer stamped "URS Elliott NMPS #13838"; 
thence S71 -15'06"W, 828.63 feet to a set No. 5 rebar with ycUow plastic cap stamped "URS Elliott LPS 13838"; 0 y 
thence N06"5 r40"E, 108.93 feet to a found No. 5 rebar and tagged with a I 1/2" aluminum washer stamped "URS Elliott NMPS #13838";" J 

thence N89°17'54"W, 189.72 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence N06°51'40"E, 96.00 feet to a set No. 5 rebar wim yellow plastic cap stamped "URS Elliott LPS 13838"; 
tticnce S89D37'25"W, 110.06 feet to a found No. 4 rebar wim cap stamped " Red Tail Survey INC NMPS 11770 and tagged wim a 1 1/2" aluminum washer stamped 
"URS Elliott NMPS #13838"; 
thence S89D38'59"W, 124.90 feet to a set No, 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838'; 
thence S07°01'l I "W, 367.39 feet to a found No. 8 rebar and tagged with a l l / 2 " aluminum washer stamped "URS Elliott NMPS #13838"; 
mence S65°47'57"W, 89.68 feet to a sot No. 5 rebar wim ydlow plastic cap stomped "URS Elliott LPS 13838"; 
thence S89°31'l 9"W, 268.40 feet to die a found OLD 2 lA' brass cap; 
mence S89°30*20"W, 1,481.06 feet to a found GLO 2 W brass cap; 
thence S03°30'40"E, 727.80 feet to a sot No. 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838'; 
thence S69°38'20"W. 389.90 feet to a set No. 5 rebar wim ydlow plastic cap stamped "URS Elliott LPS 13838"; 
thence S7S"26'20"W, 42.50 feet lo a set No. 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; 
thence N68° 18'40"W, 116.30 to a point from which a set No. S rebar with yellow plastic cap stamped "URS Elliott LPS 13838" bears S68°18'40"E, 25.00 Feet; 
thence S84°46'20"W, 51.40 feet to a set No. 5 rebar with ydlow plastic cap stamped "URS Elliott LPS 13838"; 
thence N08°00'40"W, 837.15 feet to a set No. 5 rebar with yellow plastic cap stamped "URS Elliott LPS 13838"; 
thence S89°30'20"W, 257.95 feet to the POINT OF BEGINNING. 

V*Jl3Z&**.Jtt!Lj«-*. Wj. 

Containing 89,481,170 square feet or 2.054.205 acres, more or less. 

SURVEYORS STATEMENT: 
I, Russet D. Elliott, a New Mexico Professional Surveyor, hereby certify that this boundary survey 
plat was prepared from an actual ground survey performed by me or under my supervision, that I am 
responsible for this survey, lhat this survey is true and correct to the best of my knowledge and 
belief, mat this boundary survey putt and field survey upon which il is based meet the minimum 
standards for surveying in New Mexico, and that this survey is not a land division or subdivision as 
defined in the New Mexico Subdivision Ac^Uttjsa boundary survey plat of an existing tract or 

INDEXING STATEMENT 
COUNTY GF TAOS ) „„ 
STATE OF NEW MEXICO ) 5 

1 hereby certify that this inslmmenl wai 
o'clock ra. and was duly recorded i 

filed on t h e _ _ d a y of 2009 at 
i book at page ef the records of Taos County 

DEPUTY 

0*4 /fry nf jeoj 
6501 Americas Parkway N.E., #900 

Albuquerque, New Mexico 
Phone (505) 855-7500 

SURVEY PLAT FOR 
QUESTA MINE TAILINGS AREA 

CHEVRON MINING, INC. 

LOCATION: QUESTA, TAOS COUNTY. NEW MEXICO 

I DATE G4.IS.0S I r ? l i n r T 
\joem.:222ja6S5.00100\^>r7[ll- I OF 8 

pZ£*S 

008868



o 
o 
• 
o 
o 
o 
CA) 
CO 

Documents used in the preparation of this survey are as follows (clockwise from POB): 

1. Molycorp, Inc.. U.S. Patent No. 30-67-0072, October 3.1966. T. 28 N., R, 12 E., Sec. 2, 
Lots 1,2 and 3 (No Filing Infonnation) 
BLM, Supplemental Plat, January 6,1916, T28N, RI2E, section 2 
Reference, Mineral Survey, No. 2318, New Mexico 
BLM, T28N, R12E, Supplemental Plat, January 7,1980 

2. Molycorp, Inc., U.S. Patent No. 30-85-0009, February 19,1985, (No Filing Information) 

3. Molycorp, Inc., U.S. Patent No. 30-81 -0009, April 6,1981, (No Filing Information) 

4. BLM, Plat. March 3,1898. T29N. R12E. section 35,26 

Resurvey, December 1.1971. T29N, RI2E, section 35 

5. Molycorp, Inc., U.S. Patent No. 30-80-003, Book M-74, Page 656, April 22, 1980 

6. Molybdenum Corporation of America, Book M-44. Page 596, November 18,1970 

7. Molycorp, Inc., Book A-137, Page 600-607, September 19, 1975 

8. Molycorp, Inc., Book A-137, Page 461, September 2,1975 

9. Molycorp, Inc., Book A-I38, Page3, Octobcr24,1975 

10. Molybdenum Corporation of America, Book A-105, Page 13,14, July 29.1967 

BLM, Dependent 

ll.Scction24,25 
Taos County, Property Identification Map, Code 1-072-170, T29N, R12E, section 25, 
6-24-76 
Taos County. Property Identification Map, Code 1-072-171, T29N, R12E, section 24. 
3-28-80 
BLM, Small Holding Claim, July 23, 1896, T29N. RI2E, section 25 
BLM. Plat, March 3,1898. T29N. RI 2E, section 24,25 
BLM, Dependent Resurvey. December 1, 1971, T29N, RI2E, section 24, 25 
BLM, Supplemental Plat showing sec. 36, January 6, 1916, T29N.R12E. section 13 

12. Warranty Deed. Ramon and Ben Cisneros, Book A-108, Page 321, March 7, 1968 
Boundary Plat. Ramon and Ben Cisneros, Cabinet D, Page 167-B, March 28.2002 

13. Cornell io Cisneros Road (adjoiner) 
Survey Plat for Robert Bryant, Cab. C, 187-A, January 11, 1996 
Survey Plat for Young's Land Cattle Co., Cab. E, Page 89A, March 29,2006 
Taos County, Property Identification Map, Code 1-073-170, T29N, R13E, section 30, 
9-6-79 

14. Quitclaim Deed, Eliu Romero to The Village of Questa, Book M-298, Page 567, 
November 5,2001 
Survey Plat for Robert Bryant, Cab. C, 187-A, January 11,1996 

15. Andrew T. Racl and Peggy A. Martinez, number 251607,305, April 5,2001 

16. Molycorp, Inc., Book A136, Page 862-863, July 8,1975 

17. Questa School, (No Recording Infonnation Found) 

18. Tract "A", Plat D, Page 50-A (No Recording Information Found) 
Resurvey Plat, Tessie R. Ortega (Estate). Cab D, Page 50-A, #212525, October 14, 1997 

19. Tract " C . Plat D. Page 50-A (No Recording Information Found) 
Resurvey Plat, Tessie R. Ortega (Estate), Cab D, Page 50-A, #212525, October 14, 1997 

20. Adjoiner (Unknown, No Recording Information Found) 
Resurvey Plat. Tessie R. Ortega (Estate), Cab D, Page 50-A, #212525, October 14,1997 
Taos County, Property Identification Map, Code 1-073-170, T29N, R13E, section 30, 
9-6-79 
Tract 13, Trac! 14, Tract 16, Tract 21 and SHC 2007 Tract 1 
Part of Tract 13 is described in Molycorp, Inc., Book A136, Page 862-863, Jury 8.1975 

21.(Unknown, No Recording Information Found) 
(Instructed by Molycorp, Inc. that the existmg fence line is the boundary. This survey did 
not encounter any documentation to support this boundary.) 
Real Estate Purchase Agreement for part of Tract 17 and Tract 18, Map 7, Survey 7, and 
Tracts 23 and 24, Map 8, Survey 7 of the 1941 Taos County Reassessment Survey. 
George Fiak and Priscella Fink to Molycorp, Inc., June 27,1975 

22. Adjoiner (No Recording Information Found) 
Plat, Survey of Otorucl Martinez Property, within sec 25.30,36,31, Cabinet A, Page XX, 
May 27,1980 

23. Unrecorded Document, Warranty Deed, Exhibit B, Heirs of Real to Molycorp Inc., April 
1, 1975 
Map 7, Survey 7 of the 1941 Taos County Reassessment Survey Taos County, Property 
Identification Map, Code 1-072-170, T29N. R12E. section 25,6-24-76 

24. Warranty Deed, Felix and Eloisa Sanchez, Book Al 14. Page 43, December 11, 1968 
Taos County, Property Identification Map, Code 1 -072-169, T29N, RI 2E, section 36, 
1-6-81 

25. Warranty Deed, Felix and Eloisa Sanchez, Book 114, Page 44, December 11,1968 

26. Adjoiner. (Unknown, No Recording Information Found) 

Sources (Continued): 

27.BLM, Plat Showing Small Holding Claim, T29N, R12E, section 36, Sept 6,1912 

28.State Land Contract, Molybdenum Corporation of America, Book M-44, Page 596, 
T29N. R12E, section 36, November 18,1970, Lots 4,5,6,7.8. 9, and part of 10 
BLM, Supplemental Plat showing Section 36, T29N, R12E, January 6, 1916; 
November 6.1923 
BLM, Small Holding Claims. T29N, R12E, October 7.1912 
BLM, Plat, T29N, RI2E, March 3, 1898 
BLM, Small Holding Claims, T29N, R12E, section 36, July 23, 1896 

29. Warranty Deed, Molybdenum Corporation of America. T29N, R12E, section 36, 
Tract 1 and 2, Book A-102, Page 581, November 7,1966 

30. Warranty Deed, Molybdenum Corporation of America Book A-131, Page 53, 
Octobers, 1973 

31. Adjoiner, (Unknown, No Recording Informalion Found) 
Plat. Property Survey, Cecil Glines, Ortcga/Maeslas & Associates, No Recording, 
July, 1984 
Warranty Deed, Barbara Hucbner, Book M-329, Page 280-281, #266357, June 24, 
2002 

32. Warranty Deed, Molybdenum Corporation of America, Book A-108, Page 377, 
March 18, 1968 

33. Warranty Deed, Molycorp, Inc., T29N, RI2E, section 36 and T29N, R13E, section 
31, Book A-164, Page 540, December 14,1982 
BLM, Dependent Resurvey and Survey ofLots, T29N, RI3E, section 31, September 
30.1982. 
BLM, Small Holding Claims, T29N, R13E, section 31. August 1,1896 
BLM, Plat, T29N, RI 3E. section 30.31. March 3,1898 
Taos County, Property Identification Map, Code 1-073-169, T29N, R13E, section 31, 
2-10-77, Quad 2 NW 
Taos County, Property Identification Map, Code 1-073-169, T29N, R13E, section 31, 
11-26-79, Quad 3 SW 
Map 11, Survey 7, of Ihe 1941 Taos County Reassessment Survey 
Map 14, Survey 7, of the 1941 Taos County Reassessment Survey 
Map 8, Survey 7, of the 1941 Taos County Reassessment Survey 

34. Warranty Deed, Molycorp, Inc., Book A-1S7, Page 535. March 25, 1981 

35. Warranty Deed, Margaret E. Luecro and Leroy L. Luccro, Book 250, Page 233, 
November 4, 1998 

36. Adjoiner, (Unknown, No Recording Information or Found) 

37. Adjoiner, (Unknown, No Recording Information or Found) 
Plat. Survey for Bialqum Rodriqucz, Cabinet B, Page41-A, April 14, 1967 
Warranty Deed, Coraclio A. and Sofia C. Cisneros, #259127. November 13, 2001 

38. Warranty Deed, Molycorp, Inc., Book A-161, Page 302, February 19,1982 

39. Adjoiner, (Unknown, No Recording Informalion Fouud) 

40. Adjoiner, (Unknown, No Recording Information Found) 

4I.Cometio A. Cisneros and Sofia C. Cisneros, File #259172, Book M-299, Page 351. 
November 13, 2001 
Plat, Bialquin and Cirila R. Rodriguez, Cabinet C, Page 103-A, February 12,1990 

42. Adjoiner, (Unknown, No Recording Information Found) 

43. Adjoiner, (Unknown, No Recording Information Found) 

44. Warranty Deed, Molycorp, Inc., Book A-161, Page 311. February 19.1982 

45. Warranty Deed, Molycorp, Inc., No Book, No Page, Inst. 52111, June 23,1980 

46. Adjoiner, (Unknown, No Recording Information Found) 

47. Warranty Deed. Kathcrine W. Chavez, Book A-172, Page 558, November 2, 1984 

48. Adjoiner, (Unknown, No Recording Information Found) 

49. Warranty Deed. Evangeline Annette Rael, Book A-173, Page 892, February 27,1985 

50. Warranty Deed, Max Ortega, Jr. and Monica Ortega, Book A-172, Page 680, 
November 15. 1984 

51. Warranty Deed, Robert R. Ortega and Andrcita Onega, Book A-172, Page 557, 
November 2,1984 
Warranty Deed, Robert Ortega, Book A-173, Page 889, February 27, 1985 

52. Warranty Deed, John Apt and Patricia M. Apt, Book 577, Page430, November 13, 
2006 

53.Spccial Warranty Deed, Wanda Cooper, #258943, Book M-298, Page 644-645, 
November 6, 2001 
ALTA Survey. Maxine Martinez Estate, Book D, Page 23-B, October 15, 1996 

LAND SURVEY PLAT 
A PART OF SECTIONS 1 AND 2. TOWNSHIP 28 NORTH, RANGE 12 EAST; 

A PART OF SECTIONS 24, 25, 26, 35 AND 36, TOWNSHIP 29 NORTH, RANGE 12 EAST; 
A PART OF SECTIONS 31 AND 30. TOWNSHIP 29 NORTH, RANGE 13 EAST, N.M.P.M. 

Sources (Continued): 

54.Quitclaim Deed. Elsie R. Piper, Book A-165. Page 781, April 7,1983 
Partial Plat, No Recording Information, NMLS 1601,1974 

55. Warranty Deed. Mark A. JaramiUo. Book A-210, Page 188, December 4,1992 

56.Quitclaim Deed, John B. and Duby Rael, Book M-251, Page 108, September 5,2000 
Plat, John and Duby Racl, Cabinet C, Page 151-A. December 14, 1993 

57. Warranty Deed, Virginia and Mark Jaramillo, #67932, Book A-161, Page 148. February 8, 
1982 

58. Adjoiner, (Unknown, No Recording Information Found) 

Plat, John and Duby Rael, Cabinet C, Page 151-A. December 14,1993 

59. Adjoiner, (Unknown, No Recording Information Found) 

60. Adjoiner, (Unknown, No Recording Information Found) 

61. Plat, Molycorp, Inc. to Juan Valdcz, Cab.-E, Page 115-B, December 13,2006, T29N, 
R12E, section 36 
Warranty Deed, Juan Valdcz, Book 582, Page 546. December 13.2006 

62. Warranty Deed, Juan L. or Bertha M. Valdcz, Book A-I88, Page 179, July 20. 1988 
Restrictive Covenant and Easement Warranty Deed, Molycorp, Inc., Book 582, Page 
549-51, December 13.2006 

63. Warranty Deed, Abel and Naomi Shipplcy, Book A-243, Page 135, #212644, October 16, 
1999 
Plat, Frank and Richard Mandooado, Cab. D, Page 6A, #19734, June 6,1988 

64. Adjoiner, (Unknown, No Recording Infonnation Found) 

65. Adjoiner, (Unknown, No Recording Infonnation Found), area between Seventh Standard 
Parallel North and southerly boundary of Plat, Molycorp, Inc. to Juan Valdcz, Cab.-E, 
Page 115-B, December 13,2006, Warranty Deed, Juan Valdcz, Book 582, Page 546. 
December 13, 2006 

66.Morybdcnum Corporation of America, Book A-102, Page 581, November?, 1966 

67. Molybdenum Corporation of America, Book A-105, Page 438, November 1,1967. T28N, 
R12E, section 1 
Taos County. Property Identification Map, Code 1-072-168, T28N, RI2E, section 1. 
1-31-77 
Map 13, Survey 7, of the 1941 Taos County Reassessment Survey 
Map 14, Survey 7, of tbe 1941 Taos County Reassessment Survey 
BLM, Plat Showing Small Holding Claims, T28N, R12E, section 1, September 16.1912 
BLM, Supplemental Plat Showing Section I and2.T28N, RI2E, January 6. 1916 
BLM, Medial Line of Red River, Section 1, T28N, RI2E, May 13,1964 
BLM, Dependent Resurvey and Survey. Section I, T28N, RI 2E, September 17, 1975 
Plat for Arturo Gomez, Cabinet C, Page 17, B, September 15,1983 

68. Adjoiner, (Unknown, No Recording Information Found) 
Property Survey, Frank Medina & Richard Mandonado, #197334, Book Cab D, Page 6A. 
June 6 1996 
Restrictive Covenant and Easement Warranty Deed, Shipplcy to Molycorp, Inc.. Book 581, 
Page 107, December 6, 2006 

69.PersonaI Representative Deed, Maurice Duran, Book258, Page 753. November 30,2000 
Plat, Emilia Duran Estate, Cabinet C, Page 19I-A. April 17,3996 

70.Pcrsonal Representative Deed, Cecilia Duran Romo, Book 258, Page 752, November 30, 
2000 
Plat, Emilia Duran Estate, Cabinet C,Pagc I91-A, April 17,1996 

71. Adjoiner, (Unknown) 
Deed, Lucclla Quintana. Book A-191, Page 455, May 4,1989 
Plat by Michael A. Martinez, Cabinet C. Page 159-A. May 19,1994 
Warranty Deed, Stephen F. Briggs Trust, Book A-222, Page 801-802. November 22, 1994 

72. Adjoiner. Deed of Distribution, ClaritaM. Cordova, Book 567, Page 951, #323320, 
September 14, 2006 
Plat, Estate of Fcliciano Rael, Cabinet E, Page I05-B, September 1,2006 

73. Deed of Distribution, BcrUnda M. Gomez, Book 567, Page 955-956, September 14,2006 
Plat, Estate of Fcliciano Rael, Cabinet E, Page I05-B, September 1,2006 
Restrictive Covenant and Easement Warranty Deed, Gomez, Book 581, Page 102-104, 
December 6,2006 

Sources (Continued): 
74, Adjoiner, (Unknown, No Recording Information Found) 

Quitclaim Deed, Arturo Gomez, Book A-156, Page 652, January 6, 
1981 
Plat for Arturo Gomez, Cabinet C. Page 17, B, September 15,1983 

75. Adjoiner, (Unknown, No Recording Information Found) 

76.Correction of Deed, Carlos R. and Gloria J. Herrera, Book 164, Page 
578-579, December 17,1982 

77, Adjoiner, (Unknown, No Recording Infonnation Found) 

78. ALTA Plat, Duran Estate to Molycorp, Luchetti Surveys, (No 
Recording Information), March 31,1998, (Not Adjoining) 

79.Molycoip. Inc.. Book A-157. Page 535, March 25,1981 
80. Conveyance, Molybdenum Corporation of America, BookM-41, Page 

419-420, November 15, 1968 
81. Warranty Deed, Molycoip, Inc., Book A-I36, Page 860-861. July 11, 

1975 
82. Warranty Deed, Molycorp, Inc., Book A-135, Page 501-502. February 

25, 1975 
83. Warranty Deed, Molybdenum Corporation of America, Book A-114, 

Page 772. May 2,1969 
84. Warranty Deed. Molybdenum Corporation of America, Book A-102, 

Page 254, September 1,1966 
85. Warranty Deed, Molybdenum Corporation of America, Book A-105, 

Page 13-14, July 29,1967 
86. Tax Deed, Molybdenum Corporation of America, No Recording 

Infonnation Found, November 1,1976 
87. Warranty Deed, Molycorp, Inc., Book A-169, Page 117, December 21, 

1983 
88.Comelio A. and Sofia C. Cisneros, File #259127, November 13,2001 
89. Kathcrine W. Chavez, Book A-172, Page 558, November 2, 1984 
90.Evangcline Annette Racl. Book A-173. Page 892, February 27,1985 
91. Max Ortega, Jr. and Monica Ortega. Book A-172, Page 680, 

November 15.1984 
92.Robett R. Ortega and Andreita Ortega. Book A-172, Page 557. 

November 2.1984 
93. John Apt and Patricia M. Apt, Book 577, Page 430, November 13; 

2006 

SURVEY NOTES: 
1. Bearings are New Mexico State Plane Grid Bearings, Central Zone. 
2. Bearings arc GPS derived. 
3. Distances are ground. 
4. All comers that were set are 5/8" rebar with yellow plastic cap 

stamped "URS-EIIiotl NMPS #13838". 
5. All comers found and accepted arc tagged. 
6. Field surveys performed in the months of October, November and 

December, 2007 and March and April 2009 
7. No title report was provided for this property. Any possible 

casements, restrictions or conditions that may be disclosed by such 
a report arc not shown on this survey. 

8. No access easement, other than dwse shown, are known lo 
Surveyor. 

Notes, and References Sheet 

URS 
6501 Americas Parkway N.E., #900 

Albuquerque, New Mexico 
Phone (505) 855-7500 

SURVEY PLAT FOR 
QUESTA MINE TAILINGS AREA 

CHEVRON MINING, INC. 

LOCATION: QUESTA, TAOS COUNTY. NEW MEXICO 

DAW: 04.re.09 
CHECKED BY: RE \JOB NO.:22Z39SS5.00IOO i SHEET 2 OF 8 
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GRAPHIC SCALE 
400 0 200 400 

(IN FEET) 
1 inch = 400 ft. 

LAND SURVEY PLAT 
A PART OF SECTIONS 1 AND 2, TOWNSHIP 28 NORTH, RANGE 12 EAST; 

A APT OF SECTIONS 24, 25, 26, 35 AND 36, TOWNSHIP 29 NORTH, RANGE 12 EAST; 
A PART OF SECTIONS 31 AND 30, TOWNSHIP 29 NORTH, RANGE 13 EAST, N.M.P.M. 

'(--
MOLYBDENUM CORPORATION OF AMERICA 

8ook A-137. Page 607 
September 19. 1975 

MOLYBDENUM 
CORPORATION 
OF AMERICA 

Book A-137. Page 600 
September 19. 1975 

o 
o 
CO 
o 
o 
o 

N00-3T59"W 
328 .29 ' \ 

N89'42'55"E 985.30' 

Nsg-sg'ore 
328.73' 

N00-26'46"W 
328.91'^ 

cn o 

S B 

N89'36'26"E 

\ a?28"93 ol 

N89'35'08-E 
329.03' 

N8911'04'E 1327.77' 4= 
NOO-25'43"** 

329.03' 

I89-33'S0-E 658.26' 

79 

34 

Molydenum Corporation of America 
Book A-105, Poge 14 

July 29, 1957 
T. 29 N, R. 12 E 

N1/2 N l / 2 NE1/4, N1/2 NE1/4 NW1/4 Sec. 25 

MOLYBDENUM CORPORATION OF AMERICA 
Book A-138. Page 3 

October 23. 1975 

MOLYBDENUM CORPORATION OF AMERICA 
Book A-137, Page 461 

September 2, 1975 

39 

37 

35 

33 Molycorp, Inc. 
U.S. Potent No[ 30 -80-0003 

Book M-74, Page 656 
April 23, 1 9 " 

32 

77 

43 

30 

28 

31 

29 

27 

Molybdenum Corporation of America 
Potent No. 30-67-0072 E l / 2 and 

E l / 2 W1/2 S35, T29N R12E 

MOLYBDENUM 
CORPORATION OF AMER1 

Book A-135. Page 502 
February 25, 1975 ' 

1CA 

Molydenum Corporation of America 
Book M-44. Poge 596 

November 18. 1970 
T. 29 N. R. 12 E 

W1/2 Sec. 36 

MOLYCORP, INC. 
Book A-136, Page 863--

July 8, 1975 

Molydenum Corporation of America 
Book M-44, Page 596 

November 18, 1970 
T. 29 N. R. 12 E 

Lots 4, 5. 6, 7. 8. 9 ond P/0 10 

NOTE: , 
FOR DESCRIPTION OF FOUND/SET MONUMENTS SEE SHEET 3 

URS 
6S0I Americas Parkway N£., #900 

Albuquerque, New Mexico 
Phone (505) 855-7500 

SURVEY PLAT FOR 
QUESTA MINE TAILINGS AREA 

CHEVRON MINING, INC. 

LOCATION; QUESTA, TAOS COUNTY, NEW MEXICO 

M E 04.16.09 
CHECKED BY: RE \JOB N0.;2223965S.0010Q I SHEET 5 OF 8 
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South 1/16 Line Section 24 
Calculated Position" 
Juan J. Cisneros 

Book A—121, Page 848 
April 8. 1971 

N S g ^ ' a e ' E 1312.31' 

Juan J. Cisneros 
Book A—121, Page 

April 8, 1971 

N89'46'0rE 2616.61' 

Molybdenum Corporation of America 
S I / 2 SE1/4. SE1/4 SW1/4 Sec. 24 

Book A-105. Poge 14 
July 29, 1967 

LAND SURVEY PLAT 
A PART OF SECTIONS 1 AND 2, TOWNSHIP 28 NORTH, RANGE 12 EAST; 

A PART OF SECTIONS 24, 25. 26, 35 AND 36 , TOWNSHIP 29 NORTH. RANGE 12 EAST; 
1 A PART OF SECTIONS 31 AND 30 , TOWNSHIP 29 NORTH, RANGE 13 EAST, N.M.P.M. 

County Road 
/ B-047 

MOLYBDENUM CORPORATION OF AMERICA 
Book A-137, Page 507 

September 19, 1975 

ANDREW T. RAEL and PEGGY A. MARTINEZ 
Inst. No. 251607 

April 5, 2001 
N89-22'45"E N8?-23'29"E NSg^S'SG-E 

769 20' 1158.70' 599.86' 

MOLYBDENUM 
CORPORATION 
OF AMERICA 

Book A-137, Page 600 
September 19, 1975 

(769.27') 058.63') (SO000*) 

Molydenum Corporation of America 
Book A-105, Page 14 

July 29, 1967 
T. 29 N, R. 12 E 

N1/2 N1/2 NE1/4, N1/2 NE1/4 NW1/4 Sec. 

MOLYBDENUM CORPORATION OF AMERICA 
Book A-138, Poge 3 

October 23, 1975 

MOLYBDENUM CORPORATION OF AMERICA 
Book A-137, Page 461 

September 2. 1975 

\ 

Ad joiners 
Unknown 

. r~ " 

GRAPHIC SCALE 
40D 0 2M <00 

(IN FEET) 
1 inch = 400 fi. 

Questo School, (No Recording 
Information Found) 

N77,54'19"E 

-1 
i-i o 
(O 
I 
o 
o 
o 
•u 
NJ 

U. 

MOLYBDENUM 
CORPORATION OF AMERI 

Book A-135, Page 502 
February 25. 1975 ' 

iCA MOLYCORP, INC. 
Book A-136. Page 863^ 

July 8. 1975 

MOLYBDENUM 
CORPORATION OF 

AMERICA 
Book A-136, Poge 861 

July 8, 1975 25' Wit)/ 
Access 

Easerrrent 

.-A; 

Molydenum Corporation of America 
Book M-44, Page 596 

November 18, 1970 
T. 29 N. R. 12 E 

Lots 4, 5, 5. 7, 8. 9 and P/O 10 

Unrecorded Document, 
Warranty Deed, Exhibit B. 
Heirs of Real to Molycorp 

Inc., April 1, 1975 

Tract "A". Plot D, Poge 50-A (No 
Recording Information Found) 

Resurvey Plot, Tessie R. Ortega 
(Estate), Cab D. Page 50-A. #212525, 

October 14. 1997 

Tract "C", Plat D. Page 50 -A (No 
Recording Information Found) 

Resurvey Plot, Tessie R. 
Ortega (Estate). Cob D. Page 
)-A. #212525. October 14. 1997 

NOTES: 
1. FOR DESCRIPTION OF FOUND/SET MONUMENTS SEE SHEET 3 
2. MEASUREMENTS OF RECORD ARE DENOTED IN PARENTHESIS ( ) . 

URS 
6501 Americas Parkway N.E., #900 

Albuquerque, New Mexico 
Phone (505) 855-7500 

SURVEY PLAT FOR 
QUESTA MINE TAILINGS AREA 

CHEVRON MINING, INC. 

LOCATION; QUESTA, TAOS COUNTY, NEW MEXICO 

DATE: 04.16.09 
CHECKED BK RE [JOB Na.-222J9656.00tOO SHEET 6 OF 8 
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LAND SURVEY PLAT 

GRAPHIC SCALE 

K a t h e r i n e W. Chavez 
Book A - 1 7 2 . Poge 
5 5 8 N o v e m b e r 2, 
1 9 8 4 

No ad jo i n i ng 
i n f o r m a t i o n ava i lab le 

Evangel ine A n n e t t e 
Rael Book A - 1 7 3 . 
Page 8 9 2 Feb rua ry 
2 7 . 1 9 8 5 

Max O r t e g a , Jr. a n d 
Mon ica Or tega Book 
A - 1 7 2 , Page B80 
N o v e m b e r 15, 1 9 8 4 

R o b e r t R. O r t e g a o n d 
A n d r e i t a O r tega Book 
A - 1 7 2 . Page 5 5 7 

be r 2 , 1984 

John A p t a n d P a t r i 
M. Ap t Book 5 7 7 , 
Page 4 3 0 N o v e m b e r 
13, 2 0 0 6 2 4 2 , 

Spec ia l W a r r a n t y Deed , 
Wanda Cooper , 
# 2 5 8 9 4 3 , Book 
M - 2 9 8 , Page 
6 4 4 — 6 4 5 , N o v e m b e r 
6 . 2 0 0 1 ; ALTA Survey, 
Max ine Ma r t i nez 
E s t a t e , Book D, Page 
2 3 - B , O c t o b e r 15. 
1 9 9 6 

Q u i t c l a i m Deed , Els ie 
R. Piper , Book A - 1 6 5 , 
Page 7 8 1 . Apr i l 7. 
1 9 8 3 ; Pa r t i a l P la t , No 
R e c o r d i n g I n f o r m a t i o n . 
NMLS 1 6 0 1 . 1 9 7 4 

O 

o 
<o 
o 
o 
o 

Deed ol Distribution, 
Clarito M. Cordova, Book 
567. Page 951. #323320. 

September 14, 2006; Plot, 
Estate of Feliciono Rael, 

S 8 9 * 3 0 ' 2 0 " W Cabinet E, Page 105-Q, 
September 1, 20f)S^ 

P la t . Mo l yco rp , In 
Juan Valdez, Cab. 
Page 115—B. 
D e c e m b e r 13, 2 0 0 6 , 
T 2 9 N , R12E, s e c t i o n 
3 6 ; W a r r a n t y Deed, 
Juan Valdez. Book 
5 8 2 . Page 5 4 6 , 
D e c e m b e r 13. 2 0 0 6 

W a r r a n t y Deed, Juan 
L, o r B e r t h a M. 
Va ldez, Book A - 1 
Page 179, Ju ly 2 0 . 

R e s t r i c t i v e 
Covenan t a n d 
E a s e m e n t W a r r a n t y 
Deed, Mo lyco rp , Inc . , 
Book 5 8 2 . Page 
5 4 9 - 5 1 , D e c e m b e r 13, 
2 0 0 6 

W a r r a n t y Deed, Abel 
ond N a o m i Sh ipp ley , 
Book A - 2 4 3 . P a g e 
135. # 2 1 2 6 4 4 . 
Oc tobe r 16, 1 9 9 9 ; 
P lo t . F rank & R i cha rd 
M a n d o n a d o , Cab ine t 
0 , Page 6A. # 1 9 7 2 4 . 
June 6, 

Ad jo ine r U n k n o w n , No 
Reco rd ing I n f o r m a t i o n 
F o u n d ; Q u i t c l a i m 
Deed, A r t u r o Gomez , 
Book A - 1 5 6 , Poge 
5 5 2 , J a n u a r y 6, 1 9 8 1 ; 
P lo t for A r t u r o 
G o m e z , C a b i n e t C, 
Page 17, S e p t e m b e r 
15. 1983 

Ad jo ine r U n k n o w n , No 
Reco rd ing I n f o r m a t i o n 
F o u n d ; C o r r e c t i o n o f 
Deed , Car los R. o n d 
Gloria J. He r re ra , 
Book 164 , P a g e 
5 7 8 - 5 7 9 . D e c e m b e r 
17 . 1 9 8 2 

A PART OF SECTIONS 1 AND 2. TOWNSHIP 28 NORTH. RANGE 12 EAST; 
A PART OF SECTIONS 24. 25, 26, 35 AND 36. TOWNSHIP 29 NORTH, RANGE 12 EAST; 

A PART OF SECTIONS 31 AND 30, TOWNSHIP 29 NORTH, RANGE 13 EAST, N.M.P.M. 
^S14*53'26"W 
£231.62' 

S U " 2 4 ' 5 2 " W N 

, ' ( 304 .42 Ad jo lne rs Unknown 

S1"2*40'24"W 
3 2 9 . 9 0 ' * * * * * < ' 

$ N07*03 '10 "E 
M Q7 ' 

Ad jo ine r Unknown 

K ^ - -

LINE TABLE 
LINE 

L1 
L2 
L3 
L4 
L5 
L6 

BEARING 
S55-21'I6"W 
saiwu'w 
S64'55'14"W 
S66"2+'U"W 
S67-21'14-"W 
S67TJ0'14"W 

LENGTH 
30.24' 
39.85' 
43.85' 
92.10' 
92.00' 
46.45' 

Deed o f D i s t r i b u t i o n , ' 
N 6 8 " 1 8 ' 4 0 " W Ber l indo M. G o m e i . Bodk 
1 1 6 . 3 0 ' 5 6 7 , Page 9 5 5 - r 9 5 6 , 

S e p t e m b e r 14, ? 0 0 6 ; \ 
P l o t , E s t a t e of Fe j i c iono 

Rae l , Cab ine t E, IPage ( 

1 0 5 - B , S e p t e m b e r 1. i 
2 0 0 6 ; R e s t r i c t i v e I 

Covenan t and E a s e m e n t ' 
War ran ty Deed , G o m e z , ' 

Book 5 8 1 , Poge 1 D 2 - 1 0 4 1 

December 6, 2Q06 [ 

- D e e d , Luce l lo O u i n t a n a , Book 
A - 1 9 1 , P a g e 4 5 5 . May 4, 
1 9 8 9 ; P l a t b y M ichae l A, 

M a r t i n e z . C a b i n e t C, P o g e 
1 5 9 - A , May 19, 1 9 9 4 ; 

W o r r o n t y D e e d , S t e p h e n F. 
B r i g g s T r u s t , B o o k A - 2 2 2 , 
P o g e 8 0 1 - 8 0 2 , N o v e m b e r 

22. 1994 

.yy 
NOTES: 
1 . FOR DESCRIPTION OF F O U N D / S E T MONUMENTS SEE SHEET 3 

2 . MEASUREMENTS OF RECORD ARE DENOTED IN PARENTHESIS ( ) . 

1 
y y 

URS 
6501 Americas Parkway N.E. , #900 

Albuquerque, New Mexico 
Phone (505) 855-7500 

SURVEY PLAT FOR 
QUESTA MINE TAILINGS AREA 

CHEVRON MINING, INC. 

LOCATION: QUESTA. TAOS COUNTY. NEW MEXICO 

DATE- 04.16.O9 
1MB H0.:2?2.V)65b.oo10O I SHEET 8 OF 8 
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ATTACHMENT 3.3 

CMI09-00045 

008876



ATTACHMENT 
4.a.2 

MOLYCORP PROPERTIES 
Mine 

No. 
1 
2„ 
3 

76 
47 

&&*?•** • 

. , * i ^ » ^ 

Previous Owner 
Alvy Homestead HES 423 
Frankie Watson 
Columbine:HES;338&101 
Lewis Campbell 
BLM Patent No. 30-74-0017 
.SUrVeyv 1,843 
Survey 1909 
Survey 1910 
Survey 194.3 
Survey 1991 
Survey,2253 . 
Survey 2-254 
Survey 2255 
Sur3e#2'2B;r'A A A A T ! ' * ' " * t l Z H Z Z Z A " ] 
'S ' u r f ey^JL ' ' ^ ^ . ^ i ^ A . l L ^ 7 r r ^ T I I z l . y A ' 

Acres 
74.98 
0.5 
68.61 
1.641 
2226.59 
193.7 
132.93 
132.93 
133.273 
20.661 
154.033 
454.601 
64 319 
SSK.85Q8J 

W & 9 ' 

CMI09-00046 

M-00000004 
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MOLYCORP PROPERTIES 
TAILING LINE 

No. 

4 
5 
6 
7 
8 
9. 
10 
6,3: 
64 
66 
70 
71 
7-3 
74: 
75' 
L 

Previous Owner 
Highway Right-Of-Way 
Forest Service Right-Of_Way 
Singleton Tr. 1 
Singleton Tr. 2 
Antonia Varela 
Antonia Varela 
Jose Burillio Gomez 
Cleofus Cisneros 
Gustavo Rael & Brothers 
Elirio Rael 
Norbert & Niek Ortega 
Eloy Rael 
Louis Gallegos 
Goerge Wisehart 
William Gbbb 
Bialquin Rodriguez 
Manchego 
W. Robinson 

Acres 

2.696 
0.5 
0.569 
0.55 
33.802 
11.2799 
3.04 
21 
25.298 
5.064 
1.696 
14.9 
23.83 
4.789 
14.246 

CMI09-00048 

M-00000006 
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MOLYCORP PROPERTIES 
TAILING DAM 

No. 
12= 
13 
14 
15 
16 
17 
18 
19 
•20 
.21 
22 
23 
51, 
52 
53 
54 
55 

, 56 
' 57 

58 
59 
61 
65 

XI 
Lease 

Previous Owner 
McCarthy 
State Land. Gontract 4397 (5391) 
Willie. Cardenas 
Telesfor Duran 
Roger Herera 
BLM Patent No. 30-67-0072 
Jose Galiegos 
Libby Herera Tr-. 1 
Libby Herera Tr. 2 
Robert.Bryant 
Eliu Romero Tr. 1 South 
Eliu Romero Tr. 2 North 
Porfirio Cisneros. 
Llano irigation Co. 
Max Ortega 
Rael Brothers 
Eugene Rael 
Pedro Montoya 
Lfon Trujillo 
George Veb 
Tax:DeedTr.3,4&6 
Sturgeon & Brooks 
J. P. Rael 
Arturo Gomez (002 Outfall) 
Survey No. 2318 
BLM Special Use Permit,:(001: Outfall) 

Acres 
12.5 
439.491 
11.287 
3.52 
5.43 
627.27 
1.74 
28.73 
8.42 
45.333 
335.12 
193.67 
1 
72,388 
40,954 
14.354 
94.337 
28.817 
49.271 
10.021 
1.24 
11.234 
46.595 

15.02 

CMI09-00050 
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OWNER'S POLICY 

Kansas City Title Insurance Company 
No. O-NMLA-

( A STOCK COMPANY) 

Kansas City, Missouri 

60 
AMOUNT $ .109^000.00..... 

W&\& Bolitp of tEitlc insurance Witnts&tt% That KANSAS CITY TITLE INSURANCE 
COMPANY, herein called the. Company, in consideration of the payment of the premium for this Policy, does 

" hereby covenant and agree that it will pay to . ' ' , _ ' 

MOITBEEITOM COBPOamOH CF AMERICA 

hereinafter called the Insured, the heirs, devisees, or personal representatives of the Insured, all loss or damage not 
exceeding 

- One Hundred Thousand and Ho/lOO - - - Dollars. 

($ 1 0 0 , 0 0 0 . 0 0 "• - ) , which they, or any of thenv shall sustain by reason of any defect or defects in the 
title of the Insured to the estate or interest of the Insured in the real estate described under Schedule A, hereto 
annexed, or by jeasonof liens or encumbrances against, the same as of the date of the final examination of the title 
thereto, to-vyit:•., ^ .,„•)' . ., . .... • ..... 

May 6 , 196^ a t 9 : 0 0 a .m. 

which dale shall be deemed the effective date of this Policy, excepting the defects, estates, interests, objections, liens 
or encumbrances mentioned in Schedule B, hereto annexed, or excepted by the conditions ot stipulations of this Pol
icy hereto annexed and incorporated herein as a part of this contract. Any loss hereunder shall be established and 
the amount thereof ascertained in the manner provided in said conditions and stipulations and be payable upon 

.compliance with the provisions of same and not otherwise. 
3n mitnten Whereof, KANSAS CITY TITLE INSURANCE COMPANY has caused its corporate seal to be 
hereto affixed and these presents to be signed by its duly authorized officers in facsimile to become effective as its 
original seal and signatures and binding on the company as of the day and date countersigned by its designated 
home office authority or by its duly authorized agent, whose identity as authenticating signatory is subjoined hereto 
for reference and whose authority is guaranteed as of such date, all in accordance with its by-laws. 

KANSAS CITY TITLE INSURANCE COMPANY 
Local Service Unit: 

THE TITLE GUARANTY AND 
INSURANCE COMPANY 

1733% Central Avenue, Room 11 
P. O. Box 1087 
Los Alamos, New Mexico 
Phone: 2-2251 

rtV.s<««-'".'/.V.. 

: K i : 

M SEAL; <~. "ATTEST : i President 

Validating Signatory: 
Sterling F. Black ' " " . ' I JHH i t t ' * 

{flrW 4), 
Secretary 

Countersigned and validated this 23rd...... day of Msy. , 19..6k..., at..lQi.O.Q..o'dock 

...A-..M.. (Here insert date of Special Counsel's final certificate of title.)/ . ,> ,^ 

^.tCi,(,l-c. /—( XC£e/£^.*TZ^Z.' 
J Authorized Signatory. 

Form O-l 0 — Reviled 5-40 
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SCHEDULE A 
•' ' V l ' V ' : * • ' •> ; . " , - f ' •••"" ' 

; .̂V5i:i/:5The estateof theilnsured in the real estate described below covered by this Policy is ; 
y f j i ^ f y : ' ? ^ ' - ' ! ' •"-''•y- '-' A ' •,: '• A s " 

^ P l U S F e e ^ S i m p l e I : - . , • • . ' • • \ 

^ i f ^ i A ^ i l p f e j A / ^ : w A •• .. , . • I 
^ ^ l l i ? . f y- ^ A " - v • : • •• • ' . • • ' ! 
#•^••=•2."'The deed or other means by which the estate or interest covered by this Policy is vested iti the Insured 
1~is.described as follows: - I 
l |s| |A,,;;,Warranty Deed from J . w. Weitzenkorn t o Molybdenum Corporation of| 
M p A America dated January 20, 1923, and recorded on Hay 15 , 1923> on ;

; 

'$&0{P. Page? 384, Book A-2? of the records of the Clerk of Taos County, Hew 
^ M jMexicoj and Quitclaim Deed.from J . W, Weitzenkorn and Ne l l I . Weitz-en-

»*| |korn,-hlsJwJfe, i ! ; to 'Mo^bdentm'Corp6rat lon of America dated A p r i l 26, 
'^^^fl93P,' '-a3ad^recc»cl8a!ian"May?5, ;1930, 'on page 274 and 275, Bqok A-32|of % 

I ^SM^the 'Aecords ' ^o f^ the ' c l e rk^of Taos,County, Hew M e x i c o ; ^ . A'-. A '.:-: ;'•' 
% ^ y m W : m : * ^ - : y / y a - y :v . • v • • • ' . ' - ' r . ' • •• __ _ _• 

J f fBenge l 4 East'^of the HewjMexico Meridian, : Hew Mexico, more p a r t i c u l a r l y 
l^-tbotmdedaiid-ideBqribed^asjfollcws^ ^ L ' U x V , y + '.. ; . -v ,^.A .MV'A A'*t 
f l j J l ? ^ ; ^ ^ ^ ^ "*•""•' "• '"' y - f : ^ - ' , - f " ' -'- ••' 
l l | | ^Beglnning 'a t 'Corner Hoi.- 1 , from which. the 'H £ corner to; .said Sect ion 6, 
•|9 ;"ibearsH.<56, degrees 52'-W. it,05-chains d i s t a n t ; thence , N. 5° degrees 
| P |39 ,*E.f3.52rchains^to'Corner.M04S2jii ' thence H...40 degrees 3 0 ' - B . ' 1 1 . 0 8 
Ifl^chains^to^Corner No. 3 ; j thence, H. 87 degrees 2 5 ' E.. 9^92 c h a i n s ' t o 

i26 chains t o Corner Ho. 
"corner Ho* 6j thence 

thence , H . ' 1 1 de
grees .13 ' W, 5.06 chains t o Comer Ho.- : 8 j thence , .H. T^ degrees 58* 
E. .39.18 chains to-Comer No. 1 , tha place of 'beginning, conta in ing 

•: 74.48 a c r e s , according t o tha Off ic ia l P l a t of the Survey of the sa id 
l and , re turned t o the General land Off Ice hy t h e Surveyor General . / £ * 6 c f / 

•;*£> f*/?Mj(-Jb*t^h: : ' -^J ^ ^ y ^ ^ ^ t - A •'' ' 

u: 

m 

A $ ' , 

v i , ; ,:"•)•' 

:Sa> • ' * • ; . 
i l l . . : . :.:•: '• 

iiiA' • SCHEDULE B 

estate or interest therein insured, as are scheduled below 

payments whether attached to or otherwise used in connection 

i5*$'V-This Policy does not insure or indemnify against the estates, interest, defects, objections to title, liens, charges 
|$;aiid^encunibrances-affecting'said, real-,estate, or the --'-•- - • > ••,._.•_ • 1 ... • . . . , . , . . 

.Jp,V,Jl.l."The title to appliances installed on deferred p; 
j^mtfai'the premises hereby insured.^ '• \. •;:.-• ••• .,.:;•>• • , .. . . ,,. 

:^^f{2.; Rights of.parties in actual possession of all ot any part of the premises other than the Insured.);. 

**js£'3.'Mechanics' and materialmen's liens not of record at the effective date of this Policy, ' 

-Sjj" ' 4. Any discrepancies, conflicts, encroachments, or shortages in area and boundaries which a correct survey 
• « i w o u l d s h o w * * " ' ' • • " - " • > ••'''•"•'•'•, •••.'-•;„:.:,;;;- .'•'• ••;. .. .• .;.. ... ,! -i -. 
*?> 5 Taxes for 1964and subsequent years. -"• "" "r t •<-•,. ' ' ^ 
5 6. Reservations and restrictions contained in tha patent from th© TJhlted 

A States of America to Al Alvey, datbd August 18, 1922 and recorded on 

' 1 ' 

September 13> 192a,5af*page;y250,: Book. A-27, of - the records of.?-the Clerk 
!of Taos County,.-.Hew Mexico."-'•' 'f'"• • '-•:-•"•' .'-• :- *Y-i'••'"• "• 1<;--

7- Subject t o the easement described in the Judgement recorded on pages 
350 t o 35U, BookM-32 of the records of the Clerk of Taos County, Hew 
Mexico, and anyiand a l l easements not of record . 

* l i s - ^ - A . A '- : • ••'-•' '••' • ~ " • . : • ' • • ' * • . - i " • ••• • ' 

Ik 

I 
f t 
'I 

w 

'v 

V 

v^v A 
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'i 

CONDITIONS AND STIPULATIONS OF T H I S POLICY 

••;•' I. The Company shall have tbe right to, and will, at its own 
" • cost and expense, defend the title insured by this Policy in any 
j action of ejectment, or other action or proceeding founded upon 

%:a claim of title, encumbrance or defect, which existed, or is 
v.; claimed to have existed, prior in date to the effective date of this 
-Policy, and nor excepted herein. In case any such action or pro-

acceding shall be begun, it shall be the duty of the Insured at 
<-once lo notify the Company in writing of. the full particulars 
-thereof and secure to the Company the right to defend such action 
]' or proceeding in the name of the Insured and to give all reason-
* able assistance therein. Failure to notify the Company as aforesaid 
jz t its Home Office, in Kansas City, Missouri, within ten (10) 

^days after process or notice in. such action ot proceeding shall be 
•^served upon the Insured, shall operate as a full release and dis-
\>charge of the Company from any and all liability with respect to 
)(f.the subject matter of such action or proceeding; provided, however, 
r|! that failure to notify the Company as aforesaid shall not prejudice 
%• the claim of the Insured if the insured shall not be party to such 
faction or proceeding; nor be served with summons, process or 
dj. notice therein; nor have any knowledge thereof. The Company 
•$ reserves the option of settling the claim or paying this Policy in 
3?full; and the payment, or tender of payment, to the full amount .;/*' " " ^ ' Z « 7 / r t U ' ^ i i J ' w V » ^ n 7 / J V^VrtVor' "™1W 
f o f this P o I i c / s h W m t c . ^ 

5. All payments under this Policy, or any owner's policy issued 
to the Insured's vendee or vendees covering any part of the prop
erty described herein, shall reduce the amount of insurance pro 
Unto, and no payment can be demanded without producing the 
Policy for endorsement of such payment. If the Policy t e lost or 
destroyed, indemnity satisfactory tb the Company must be fur
nished. It is expressly understood and agreed that any loss pay
able under this Policy may be applied by the Company to the 
payment of any mortgage mentioned in Schedule B, the title 
under which is insured by the Company, or whkh may be held 
by tbe Company, and the amount so paid shall also be deemed a 
payment lo the Insured under this Policy. The aggregate liabilm 
of the Company under this Policy and any policy issued 10 the 
holder of any such mortgage shall not exceed the amount of this 
•Policy. • 

' ' ' 6. Nothing contained in this Policy shall be construed as >n 
suting ( ! ) against the consequences of any law, ordinance or 
governmental regulation Concluding building and "zoning" ordi 
nances) limiting or regulating the use or enjoyment of the prop 

..crty herein described or the character, dimensions or locations of 
•'any improvements erected or to be erected thereon, or C2) agunst 

.^with. respect . 
^W~2;v'Whenever ihe Company shall have settled a claim under : 

jpthis Policy, it shall be subrogated fo the rights and remedies of 
:£j.the Insured against any other person or property in respect to the 
^subject matter of such claim and the Insured shall transfer or 
V,:.cause to be transferred lo the Company such rights, securities and 
?'• remedies and permit the Company to use the name of the Insured 
;v for the recovery thereof. Any sum collected on such rights, secur-
$ itics and remedies over and above the amount of lass paid by the 

or artificial islands or riparian rights, 
7, The Company shall not be liable hereunder for the cost and 

expense incurred, in the satisfaction or removal of liens upon oi 
objections to the title, which were found upon examination of 
title to exist at the effective date of this Policy, but which shall 
have been satisfied ot removed prior to the date of the actual 
delivery of this Policy, 

„ , „._ .„. „.„ _. .„„ r , 8. If the property described in Schedule A is divisible into 
A Company shall belong, and on demand shall he paid, to (he In- „ separate independent parcels and a loss is established affecting 
_.sured. The Insured warrants that such rights, securities and rem 
'^edies shall vest in the. Companyuunaffectcd'by any act of the 
.jInsured, • - • , • • . y 
.̂ " S.'r Nothing contained in this Policy shall be construed as 
.^insuring against loss or damage by reason of claims arising under 
:*J| any act. thing, or trust relationship done, created, suffered or per-
|-£mitied by^rhe Insured; or that tne.acauisition of the estate or 
^interest hereby insured contravened the laws of the United States 
^'.establishing a uniform system of banlcruptcy; or against the rights 
$tof: dower and homestead, if any, of the spouse of the Insured, 
'jSnor'will the Company be liable in any event for any loss or darn
el age arising from the refusal of any party to cany out any contract 
'|> to purchase, lease or loan money on the estate or interest insured. 

:l"'(-4. A statement in writing of any loss or damage fox which it 
• is claimed the Company is liable shall be furnished to the Com-

-• pany within sixty days after such loss or damage, and no right of -, this Policy, shall void' this Policy. 

one or more of said parcels, the loss shall be computed and settled 
on a pro rata basis as if the face value of this Policy were di ided 
pro rata as to the value of each separate independent parcel ex 
elusive of the improvements made subsequent to the date of this 

:' Policy, to the whole. 
i/l* 9. Defects and encumbrances arising after the effective dale of 

this Policy, oi created, suffered, assumed or agreed to by the Tn 
sured, and taxes and assessments which have not become liens up 
to the effective dale of this Policy, or which, although they have 

'. become liens, are not payable until some future date, or in future 
• installments, are not to be deemed covered by this Policy. 

IOJ Any untrue statement made with respect to any materia) 
.fact; any fraud perpetrated; any suppression of or failure to dis 
close any material facts; any untrue answer by tbe Insured, or the 
agent of the Insured, to material inquiries before the issuing of 

faction shall accrue under this Policy until thirty days after such 
ffi; statement shall have been furnished and no recovery shall be had 
'̂ 3-under this Policy unless action shall be commenced thereon within 
y^one year (or within the lime allowed "hy ihe lava of the stale of 
,̂ j the forum) after the expiration of said last mentioned period of 
''''•. thirty days; and a failure to furnish such statement of loss or 
^damage, and to commence such action within the times herein-
"" before specified shall be a conclusive bar against the maintenance 
v of anj act on under this Policy 

t ^ This Policy necessarily relates solely to the title pnor io and including its "effective date" as herein defined 
% Tins Policy is not transferable to subsequent owners A Reissue Pobcv in favor of new purchasers should be 

** obtained - •' O ,,-. ... • •-"> 

11. The term "the Company," as herein used, means Kansas 
City Title Insurance Company, and the term "the Insured" means 
the person or persons in whose favor this Policy is issued. 

12. No officer, agent or other representative of the Company 
shall have the power to waive any of the conditions or stipula. 
tions of this Policy* except the President ot one of the Vice 
Presidents of the Company, and such waiver, if any, shall be 
written upon or attached hereto. ' 

<_? CMI09-00055 
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•~ s f 6-

WARRANTY DEED 

H. 2. FULWILER and AILEEN M. FULWILER, his wife, for consider 

ation paid, grant to the MOLYBDENUM CORPORATION OF AMERICA the 

following described real estate in Taos County, New Mexico: 

Being the store property of the Cotton Wood Lodge lying south 
of New Mexico State Highway No. 38 between Questa and Red 
River, New Mexico, and containing about one-half acre of land 
the same being described as Tract No. 2 in a certain Warranty 
Deed from Frankie E. Watson to grantors herein, dated July 7, 
1955 which was recorded with the Clerk of Taos County, New 
Mexico on July 7, .1955 in Book A-55, at pages 158-159, less 
a portion now included in the highway right of way, subject 
however to reservations and restrictions contained in the 
Patent from the United States covering this property and sub
ject to the restriction that this property shall not be used 
for purposes which shall occasion noises, smoke or odors whic 
will interfere with grantors' or their assigns' resort busi
ness across the road, and will not be used for a bar, dance 
hall, pool hall or like recreational purposes, and that no 
unsightly structures, storage or dumping will be erected or 
permitted on the premises. The foregoing restrictions shall 
be construed as a covenant running with the land granted and 
for benefit of property across highway and now owned by grant 
ors, and which covenant grantee assumes and agrees to perform 
by acceptance of this deed. This restriction and covenant 
shall terminate when said adjoining property is no longer 
used for resort business purposes; 

with warranty covenants. 
^ 

WITNESS our hands and seals this O day of October, 1962. 

YS-mmA^ 

y \ r ~ ' A, f/r^ri^-utn^rurtC^s k*C 
FULWILER 

AILEEN M. FULWILER 

s ra 

STATE OF NEW MEXICO ) 
SS. 

COUNTY OF TAOS ) 

The foregoing instrument was acknowledged before me this 
day of October, 1962: by H. Z. FULWILER and AILEEJL.JI, FULWILER, 
his wife. l^-^y^^.—7—^A

7 / } / 

Notary Publ 
Ky Commission Expires; 

3 - / / - / / 
CMI09-00056 
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JOHN C.WATSON (IQ70-(1»70} 

DAVID L. LUNT 
N£ iL .C.ST lU- INGER 

CHARLES D.BATT3 

S T 1 L L 1 N G E R & L U N T 
FORMERLY WATSON 6. WATSON 

A T T O R N E Y S AT [.AW 

SUITE SO, SCNA PLAZA 

SANTA ret. NEW MEXICO 6 7 5 Q I 

September 30, 1970 

i:*A r - . o V i C ' • . ' ) r
J 

Mr. A. L. Greslin 
Assistant to the General Manager 
Molybdenum Corporation of America 
Questa, New Mexico 87556 

Re: Our Moly File 8B11 -. Columbine Tract 

Dear Al; 

In accordance with your request of September 23, 
1970, I enclose xerox copy of recorded Warranty Deed 
from National Sales, Inc. to Molybdenum Corporation 
of America for your files. Said Warranty Deed is re
corded in Book 96, pages 137 and 138, of the Taos County 
Records, 

Sincerely yours. 

DLL:kem 
Enclosure 

DAVID L. LUNT 

CMI09-00057 
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D r l w u - ' ; oori,.-M • t i o n , -the- '.' >1 l o w i n g :l*-. o r l b ^ i r o 1 » . l t 

T •-'. ' u r t y , !<>•• \ M<- •' ! c o : 

Tr- ' f J ' r 1 : (•'••mnif ! i ' - Inr ; ,. t . , ' o r n p r ,"Jo. j ->:' i: : .. . J . M , 
~""•"?!•.'~tnonii!t,(>nr. !ti r l ; - r e ' ' r o m w M . ' L . : : t .-; r-l 
'..'"Tiie ; i.o , i. f 11 -.n: • >i (Kl ,;J ! n '!'. w;, h ! ( .' • .v . ; t r. 
" f ;<-ir.,-:'' 1 - E . 0; ' t h . ; Now M - s l -.- i«.'.-rl o : :. i - ; 
N . 1 1 J - -v W-. 7- . V .-lu.In.- . l l . u - r . t ; ThkA'C.-.,', - ". 
-. .1.1 C o r n e r No. L ; . 7 ; " 1 1 ' £ . :. J - ^ . , - r e . U, : 
i- 'jlnf, 1HENCK, J . 41° -58' E. 533 : ' t . t o r p ' . l i . t ; 
THENCE, E. 6 ? 4 5 ' E. 450 f t . t o a p o i n t ; THEl-.CE, 
:.-.. V ° 0 ' K. >?3 f t , to C o r n e r No. 3 -:f ; i . E . ^ . 
101; TMEN'V:, .V. 5 A 0 6 ' W. ' A ; A t f t , t e ' o r n - r 
Nc. '1 of H . E . S . 1 0 1 ; THENCC, N. 8'*° 1 , / //. .-' ;. - .: •* 
n , . t o Corner- No. ') of I l . E . S . 1 0 1 ; THENCt, N. 
2 9 ' E. 1056 f t . t o C o r n e r No. i of l i .E.E-. 1 0 1 , t r .e 
p o i n t of b e g i n n i n g . 

TF'CT 2 : "•11 of H . E . S . 338 bp^ inn ln . ' , - ' t C.vn.ti-
No. 1 the t ' i ' i . ' ' , b - i l n j i d e n t i c ; ; ! t o C r : u ; r No. ;. 
o - H.E. ; . " .01; THENCE, .-.,. ft" .'•';' ri. ".•'>'•.< " t . ;.., 
C " i n - r No. ,-. :-,C H . E . A 5 A , K'Jontl--,-: t o U r / ' i r . 1 

Nc, ; o " H.K..: . 1 0 1 ; THEN1:;;-, N . I /A •' ' '.: . 7 ' . - - . . 
f t . t o C o r n e r No. 3 of H.E.S.. i ' A ; T:;ENC^. N. • ."" 
^ ' w. 6 1 7 . 7 6 f t , to C o r n e r No. '* of i i . E . : . ; v"; 
THFNCE, N. 77° '.)0' W. 3 1 6 . 1 ? f t , t o o r n e ; M.-.-. -' 
c " H . E . S . ' lift; THENCE, N. 0° ^ ' W. ' j i o . f e j " t . 
t o C o r n e r No. b of H . E . S . 33B; T'lENC;-.. •; . 88° 
bLj ' E. l355 .<- t ^ t , t o C o r n e r No. I , t h ? ; ) i : ;=e of 
b e g i n n i n g . 

E x c e p t i n g from t h e 3hove two [2} t r a c t a t h e 
f o l l o w i n g d e s c r i b e d p r o p e r t y : Commencing ;-.t 
C o r n e r No, 5 o r H . E . S . 1 0 1 , b e i n g Id<-ntl L-.-il 
t o C o r n e r No. V of H . E . 3 . 333 -" . - tone monument 
i n p l o c e ; THENCE N. R" . : 9 ' E. ^^9 T t , t o ?. r . c l n t j 
THENCE, N. BB° lA ' E. BH.Q f t , t o Corner- No. 1 
cind t h e pl^cr? of b e g i n n i n g of t h l r E x c e p t i o n ; 
THKKC:-:, N. ' j l ° r . ' ' W. -4'j f t . t o Corner No. :•: 
THEN".-;, N. ;«'-' • ') ' E. i T- •' - 5 f t . t r C o r n e r :-.<•. •• 
; ; ; ; • • • • • • : • • , \ ' . • ' - ° 1< ' i t . • • • H H / i ' ' t . t - " --•• . . ; : 

•)-HKk,- '.I- , . I ' - " ••• ' •.•:. o ' ; C . : i ' " I . . t o '"< r n . - " ' . ' .-. 1 , 
' . i i " ; i • '• ' • •' ' •••. ! M I 1 , n,.-. . .1 1 0 U ' , ' L " " V t ' - I I . " . ' i ' . r i l " % , 

1 . '\c a c r e s ., 

Fur ther except ing from the r>.bove t r e o t r 1 ana J 
the proper ty tur^u ay a r l fn t -o f -way by tr,»: . . t j t e 
of NPW Mexico. 
Subject t o 19M t i ixcs, pa ten t rnHerva t ions .ind f-xistxng 

with warranty cov»?nanty. c a s M c n t s . 
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MORTGAGE DEED — (Statutoty Form) Approved by Eighteenth Legislature FORM 258 ~ 7 / 
property ^ 

KHia_Q».Cto52SIi,.,d£&li/ig J.cM-8. JS.o.l9.apd.sepEtrtite./ , for consideration paid, grant.S— 

to „ ° y . ^ . S ^ l ^ L 9 R W A J l ^ E . ' . } i M . ^ ^ . - -. 

whose address ia - J S A ) ^ „ ^ ^ . f J i C ^ 4 i ^ . ^ . J ^ C ^ . ^ . — 

the following described real estate in 3Dl9.§ County, New Mexico: 

A p i ece of land In Bed River Canyon in Taoa County, Hew Mexico, being a p a r t 
of Homestead Entry Survey 101 and a pa r t of Homestead Entry Survey 338, s i t 
ua ted i n Section Z (Unsurveyed), Township 28 North, Range 13 Eas t , Hew Mexico 
P r i n c i p a l Meridian.-

Commencing for a i t e a t t h e 1957 U.S. Forest Service bronze t a h l e t remonument 
for Corner 1 of H.E.S. 101 and Corner 1 of H.E.S. 333; thence, S. 19* 59* E. 
211.76 f e e t t o a 1 l/U inch pipe on the r i g h t hank of the Bed River, t h e point 
Of beginning j thence, 

S. 10" 1*2* W., 355.25 f e e t t o a 3 A i n * *ehar on the l e f t bank of 
s a i d stream, the southeast corner; thence, 
N, 5 1 ' 13' W., 3W».51 f e e t t o a 3A inch rehar on the l e f t hank of 
s a i d stream, the southwest corner; thence, 
H. 3 k ' 56" E . , 155,Ok f e e t t o a 1/2 Inch r e h a r , t he northwest corner; 
t hence , 

- EASTERLY 2U8.51 f ee t along a curve t o the r i g h t of 1597.02 fee t radluson 
t h e south r i gh t of vay boundary of Heŵ  Mexico State Road Ko. 38 t o a 1/2 
Inch rebar , t he nor theas t corner; thence, 
S, 10° kZ' V. ; H . 0 5 f e e t t o the point of "beginning; 

Containing X.&il a c r e s , more or l e s s . 

with mortgage covenants. ' 

This mortcace secures the performance of the follovd;.R cVuration: 

REAL ESTATE MORTGAGE MOTE 

$99,^00.00 

FOR VALUE RECEIVED on or before twenty years a f t e r date I promise to pay to 
t h e order of G, W. GREEK and GENEVA GREEN, h i s v i f e , MUffinf-SIME THOUSAND FOUR 
HUNDRED 00/100 DOLLARS ($99,1*00.00) DOLLARS, plus i n t e r e s t on said p r in 
c i p a l amount and/or on the unpaid balance thereof a t tbe r a t e of eight per cent 
(8j.) per annum, i a annual instal lments payable as follows, to -wi t : 

Four Thousand Nine Hundred Seventy - OO/lOO Dollars ($l»,970.00) p lus 
i n t e r e s t , on the 15th day of torch, 1980, and Four Thousand Nine Hundred Seventy 
00/100 Dollars ($U,970.00) plus i n t e r e s t on the 15th day of March of each succeed
ing year thereafter u n t i l the en t i re p r inc ipa l sum and i n t e r e s t sha l l have been 
paid in f u l l . 

There shal l he no prepayment under t h i s note during the f i r s t t h ree (3) years 
the reof , thereaf ter maker nay prepay any or a l l I n s t a l m e n t s without pena l ty . 

I f default be cade i n the payments of t h e p r inc ipa l and i n t e r e s t when due, 
hereinabove mentioned, then the en t i r e unpaid p r inc ipa l and i n t e r e s t s h a l l , a t 
t h e opt ion of the holder of t h i s note, become iamediately due and payable, wi th
out not ice or demand. 

And i f the same s h a l l not be paid when due, we jo in t l y and several ly promise 
end agree to pay a l l cos t s of co l l ec t ion , including reasonable a t t o r n e y ' s f ees I f 
s u i t be brought on t h i s no te , or i f a t torneys a re employed to co l l ec t the same. 
A l l endorsers and p a r t i e s hereto j o in t l y and severa l ly waive demand, p resen ta t ion 
for pajinent, p ro t e s t , and notice of p ro tes t and of non-payment and agree t h a t the 
time of payment of the note ray be from t i n e t o time extended by any one or more 
of us and without the knowledge or consent of any of u s , the l i a b i l i t y of a l l 
p a r t i e s t o remain unchanged. Exemptions expressly waived. 
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MORTGAGE DEED — (Statutory Form) Aoorored by Eiohlccnth Legislature FORM 2SB 

XUic- tiiUi ib^BC a c v u t v o hiK f*-t*v 

CMI09-00061 
(Here attach copy of or summarize note or other obligation). 

and is upon the statutory mortgage condition for the breach of which it is subject to foreclosure 
as provided by law. The amount specified for insurance as provided in the statutory mortgage con
dition is s5SLl!Q9{99 and the hazard.S.. to be insured against . . a re . . . : . fire 
and extended coverage 

WITNESS my hand. and seal ...A*A* _ ><_7 S^--^Q^ 

day of /H&tviL. 19.79.. 

STATE OF NEW MEXICO 

County of „ . ! A # . Q % 

On this <-£Cl day of M l & t ' & i ^ , 19.13. before to me personally appeared 
property 

LEWIS-0,.CAIiEEELL,.dealing_ia.Jiia.sole.And..separate/. , to me known to be the person.. 

described in and who executed, the foregoing instrument, and acknowledged that „ M . 

execute^ same as . . .b i s . free act and deedy^^ "\ . 

My Commission expires - - - / ^ . . . . ? . . „ / . . , ' 1 9 A . ? , NoUr.v Public. /T^JcS-— County, N. M. 

WITNESS my hard and seal the day and yea 

M-ooooocm 
•written. 

H^c*c 

008892



Hi 
Form 1860-8 
(January 196B) 

(fonnerlr -t-1040) 

New Mexico 1093 6 

- H e Mnit&Mutt$ of America, 
®o all (a tohom fljeae presents fi&all come. ©reeling: 

W H E R E A S 

Molybdenum Corporation of America 

iii exchange for certain other land conveyed to the United States, 

has selected and la entitled to a Land Patent pursuant to the 

General Exchange Act of March 20, 1922 (42 Stat. 465), as amended 

by the Act of February 28, 1925 (43 Stat. 1090), for the following 

described lands: 

New Mexico Principal Meridian, New Mexico, 

Tracts 1 and 2 of Exchange Survey 
No. 530, Tps, 28 and 29 N,, R. 13 E., 
and T. 28 N., R. 14 E, (unsurveyed). 

Aggregating 2,226,59 acres; 

NOW KNOW IE, that there is, therefore, granted by the UNITED 

STATES unto the above named claimant the lands above described; 

TO HAVE AND TO HOLD the said lands with all the rights, privileges, 

immunities, and appurtenances, of whatsoever nature, thereunto 

belonging, unto the said claimant, its successors and assigns, 

forever; and 

EXCEPTING AND RESERVING TO THE UNITED STATES a right-of-way 

thereon for ditches and canals constructed by the authority of the 

United States, Act of August 30, 1890 (26. Stat. 391; 43 U.S.C, 

945). 

IN TESTIMONY WHEREOF, the undersigned authorized officer of 
the Bureau of Land Management, in accordance with tho 
provisions of the Act of June 17,1948 (62 Stat. 476), has, 
in the name of the United States, caused these letters to be 
made Patent, and the Seal of tiie Bureau to be hereunto 

' , affixed. 

GIVEN under my hand, in S a n t a F o , New M e x i c o , 
the SEVENTEENTH day of JANUARY in the, 

• ISEM-i year of our Lord one thousand nine hundred and SEVENTY-
FOUR and of the Independence of the United States the 

one hundred and NINETY-EIGHTH, 
CMI09-00062 

• . B y ^ 4 A r ^ S ^ 
nn ^, a „•„. C h i e f , D i v i s i o n of T e c h n i c a l S e r v i c e s 

Patent Number • , •'": M-00000019 t. 
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^**-Santa^e!041560J S3- <v 

f 
/ J- f 

r 

- -m* w a n s JEsF'-^-* -v-i c it ^ , , 

JhenceTlthird^ooiirse^ south seventy degrees west one thousand m e 

hundred"feet'to /comer No? 4, a porphyry stone 5 x 10 x 24 inches, marked 

ts 5f-*S 

P8-4-1843," in mound 'of stone;~4 , l ' 
^Thence .-fourth course^ south twenty degrees east five hundred eighty-

• ( & 

' S b T * 
nine-feet* to„ comer No. 1,'tbe'plaoe of beginning; the survey of the lode 

Beginninglforirthe^desoription of the Phyllis No. 9, lode„claim at 

ier |No5l^ltorplwi7|Btone^3]x 12 x 269rinohes,^marked€P9-l-1843, in, 

ImbuMlijji^oJM^ bears, 'south sixteen 

iseven^ninuteslfottyiseoonds, west ,one thousand three hundred four " , 

Itw'enty^thr^r-hundredthsTfeet^distantr % f 

one^thousand five 

, . T 

ThenoeSfirstioourseT'south seventy degrees west or 

•edVfaet, to lepraeriNo. 2, a porphyry^stone.b x*8ux.24nnches, marked 

i04J,mntaojjna«px ste 

, J'Thenoe.Tseoond" course, north twenty degrees west four hundred f i f ty-
11—^three-*&xrt nn^'i^'JT^y-'^i"*^^jyrrjfafryMtPr**** '••""•l-T -x-^-^-^^hfiH,!- pin^Vyd --••*nm 

'Thence,! third-oourse, northtseventy degrees5 east one thousand five 

, , . , .„. , , „ , „ * - " k 

south .twenty,degreesfeastSpnejhundred f i f ty- ^ ,%& 

"ioM^iscovery ieara. soutiKseventy degrees 

;ant tlCourihundred^fifty-three feet J;o ̂ oomsr *" V \ . 
; | t he^CT^r ,o l4he lodeAclaim^aslabove^ i"s& M 

iisandlfive]hundred!feet^ in|lengthWalong\aid r^5 

Idesori"*4 ««Sf«*£*i.-<*».»i n - -iw~ ^ i « Ti «\i 3 - V_ i - s«*&** 
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* f ^ « , 

r-iSatTtOet 041550: - r- * i 

P10-2-X843J'in mound of atone;, o ;^H***MK-4i?2 

*•'- V i -

Ln̂ moui 

r*«. *. «̂4- ^^8 Q08j^tliW^ol^Sf^a^o^n^e^ 

^ * hundred f «et^to^orMrlMoW4j( 

. P10^4-1843;Wmwinl Mfstonm * ' £*:w tS? l l# 
, . ) „ i s ; . , 4 - . ' ^ . //""^P'-TE 

**._ JZ ^*Thence Afourth^course^south:twenty"d^gr«e8 

tovaj/pointifrom whiohftlisoovei 

* hundred^forty feet^diBtantfjBu 

of beginning; the survey <ol theALode cj 

„ one thoUaaad f i v f l ^ m r o d ^ e ^ ^ ^ 

^rkfdV', 

tfrftH M 

Lng/ 

' ^ f t s x., or.lode: r A . 
* BeginningTforlthe desor^ ._, 

N o ; i ^ f e | h » s t o ; > e « ^ 
Wyli 

"* i -*• 
corner No," li- af porphyry^ atonal)|x^ll^'26]|xrM€J 

mound^of*stone; f romjWhioh. saidJquarterXSect 

;rees fourteen1 minutestfo 
iboi Pout 

^ J ? • * , *. Mtwo degre 

-—sweirTSffirtS 
1 Thence, first ^ootose,g8outh|8ovefltyid^ / 

i hundred fe6t$to%C(wner.Jto^2tfBSp6n^ 

Thence,,, second course, north twenty|degrees west|six|huMred|fei9t,to. 

e M i * 
^ • d # 

Pl-2-1843jfHI1i^dfoffloire3 

I corner No, 3, a porphyry stone 7 x 

riound^of4stone|4 A M M m . ^ ^ m m m ^ m ^ m ^ a ^ ^ m m & ^ m m ^ ^ ^ : ',* <: 
** Thence J" third^oourse^mortBfseventyidegrees»as^^lma5uBaiwMi ve^v' 

hundred feet to o o m e ^ o , ^ X i n ^ S u r ^ m o % p ^ ^ m 1 ^ h ^ ,* 

4̂Ŝ 4 Tbeifoei* 'foufthfio^ulrle^i^thTtl^^ 

4 i 12 x 30 inches, marked-Pl and -2- WO 4-1843," m mound 

it 

hundredths feet to witness comer to said comer No.x4*p^orphyr^8toner"' 

hundred feet to a point from whieh'disoovery^ljearslsoUtttllevent; 
w 

Tirest eighty-three feet distant; six hundred feet„to corner 
• W ^ K , ^ > i 

of beginning; the survey of the lode olaim'as^above^deMribedfextenc 

t 

1 V 

- f t ' 

s I 
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'%KHEREAS,'*liM|uriji...« . f th8 pr-nu.jrj j f«.... R...1..1 J btalut... J thi U„,t„J atjteJrChapterlSli^TltleiTMrty two, and legislation^ * . 

era! Und OTce 

. .... __.Sra»nta*..1, 

of.ll)«iU«lte<lTStat8»IthefPlaljindrfi<'l<l Note* ofS»rv.v-mi'tom^M 
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j » ^ 

8 # ^ - f ' r 
jfeobVeiy bears north'" seventy degrees east six 

distantjlfive hundred seventy-five and three-hun-B® i* hundred! 

A1, dredths^faet to "witness corner to said comer No. 1, a porphyry stone 

. ' i V ' 

,ll|z|l^inchesTabovefirourid, marked P8-WC-2 1843 and S2-WC1-1909, 

l?i»tpnev|ideiitical with witness corner to corner No. 2, of 

ioMellodelclaitaS^ujTeykNo^lS*?* six hundred feet to * 

Je^p^»^nninff»Kthe survey of*" the-lode claim 

P'eJorM&llpxte in length * 

sgiraiing'Moffithe^descriptxonTof theaSargeat No,*3 lode claim * -» 

#%»M* . **• t*.t j i x ^ t 
, ' f . 

-'-',* ^s^tffiortysfou^egi^ea^fxfw-twolminutes westM;wo|thousand fxve«hun-

' ^ J w B K S & C & n t h T f e e t distant; C > f w * T K ^ ^ ^ rpatenths, feet distant; >w 
. 7 Mr . . ^ 

!* ^ i . 

i f > 
* T • 

r. j . <_^^&JS8gS&rstlcourse, i !north seventy,degrees east eight hundred 

&A&" taen*|^JS^Mi|i<^^^ dgSareent^lfo ^ 2 Jtlgde.jclai 

y#a> !-•• 'on^,tapir"""" """• * - J J -*"•"* *"" ~" "* ~ ' - —" **•"~ - • » • — - - * 

:T=>;LtQj 

¥33*' 

cedVSt:3-2-1909ifin'mound of s toned ? - . 

Ifj^SSS^d^course,.Mjorth^twenty^degreesjjest^six hundred feet 

$SLW^ K f T A$ 
i f * 

3r 
l l^S^^^ourse.fso^thjseventy^degrees west one thousand five 

«Win*f **-
lomei 

•— - - t r * U I s v i f c 
^•^lafporphyyyv 8 * 0 1 1 6 7^x11^x^26 inches, A^ 

W p g . l i ^ m o t t n d ^ t c n e ^ ^ , ^ -*** * v« 
T ^ ^ A * 

^ ^ S ^ S j ^ & ^ P A ^ i d 6 ^ 6 8 ^ . . ! ? 1 ! ^ * ^ hundred *";. 

xlhundred feet tQscomerrNo,fjL, the^plaoe^- t 
• % ^ ^ ^ ^ r * ^ J * T ^ « T ' ^ / " , » A „ 
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.... "

::i... ·, .<,..:'... .........,;~:. . '. ,,'

~;},l;:"~*~i~;;;.~~~i:~~~\.• .... ,
t· in"length"'along'said-Sarrotnt No.3, ".

,;i\'~~'" . :~~.< /.. . ,.... ":. )~:' '~:,' '," ,- ;/':"", ,·6:
>

. '"'
4, "lode claim

marked,.S 4-1-''. ';-:':" .' .
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. «£• *f .#• -* -* ., % 
feet*distant; r 

hundred^seventy-fxve and seventy-nxne-hundredths-

iTrtenoe^pirajScourset'yiorth^sevenlyf degrees east one hundred 

_ , _ M 00000027 

008901



,,' /.. ?}'.'••••• v T v ' O . ' ' 

; , r : i i • ' , ; ! o . f v • 

^ A - ' A A ; 

A.»H ̂  

^ A ? ^ S ® ^7W9*« '•3^6£^^;'^^'.-'t- ---*'. W P 

:1t» aU at tatem $t*e prated* 

- ' J p : WHCTEM, I* H n m a «f 

!Va&-;??*;3 

/=&.i% . 

lUvM'itattitM 'of taV UnHad SW«, Ciafttr iti. Tttaa 1airtHw>TM4 la»hai<n 

aefompaal«Tf/oinef rt"dm«<rt<r«by It 'jip»«artJtaV | J & * . V o l v M t Q U a C o r p o r a t i o n o f i f l t r l C * 

1 • ••.'A . ; * . ...-.!;, . - i - . '•••~4?i.fe'*:ij'"™£-*1^t',sc'--'i :>tTi.'f'- • ;• _ 

• 3 & 

l / . . , -

«»• ;^i?iSdlati forW Sargwnt.So A6 ind 3arg«nt Ho. 7 lodt aining o:Ui*s, 

•"•/•• 'J*- *>r ' ^^* - ' ' T - ' - - . - • j r > " ^ ' ' ... • ' 

. deputed by ta« Surwjor Genwai » ; Survey- l o . 1910, embracing a portion of, approxi

mately, Saotlona ihirxy-fiya aai J h i r ty-dix in ToWAip t*»nty-nine north 

of iLmg* tturtetri eaat "of the law Mexioo Meridian, in tba Bed River i i n -

.. i i ^ I h a t r i o t , taoa Oopnty, Hew iisxioo. 4 
..':-. y - ^ W ^ ^ ^ ^ ^ ^ - ^ A ^ ^ i ^ s f ^ ^ r ^ - , . , . • , ^, „ ' • ; * 
,.:'and bounded, deuribad, and platted u fallowi: Beginning 10r WIS d e s O n p t . O U '01 the Sarf^Snt tlO. 6 

. .. * •'.-J5.?|if4i#^ii!>5.v. .••• &S .. . • ~ ; - : - = « ^ J ^ ^ i ^ i # A V ; . - - . "• " ;"••-

.; IOM djUim.dt oornerao. :4, a "porphyry atoae 6 x i> x 1, Inchon, suricad 

P8 - 2 -1843 and' 3 6 - 1 ~„ l i l t , / i n mouna of stone; idactijul with 

corner Ho. 2 of the Pnyl i la jo . .3 lode olai-a. Survey Ho. 1643, from 

which the south qiiartar- corner to* Section tnir ty-aU in Towasnip twenty-
._ . , v . ,. . - ^ . . , , . . _ . . • - * « • • « J ; . . I - • - • . - - J . J - . J ^ . * rf 

.. . 1 - . > - ' - T ^ . . . ' \ . ;• . i ,• . r . - - " -.- • -• • • • ; • • ' - ^ ¥ J * S ^ ^ ^ . ? C 5 ^ ^ ~ ^ " - * " " r , ~ " . - A ' ' " * " " • * " " 

nine north of Banfr« thirtaoa >a»t of th« Jfe* Maxioo Meridian, bear a 

•outb fifty-«lpht dagnaa fifty-three ainutea twenty aaoooda aaat two 
. . - • • ' . , . - . " : V . " : | - " l • • " • . : , - ' - : r l - - • • - ' •* ' . | - V J i > - r ^ - W ' J ' . ••••••:••-•,' : - - . • , : • . ' ' V : ' r t ' " - ' l ; ! . - ~ 

thouaahd aaveo huadrad aix -ind thrae-tat-tiia feet a i iUn t ; 

••*•' " . . - -^y^^T^>*J t •>fV. • , - ' 

Thsooa, f i rs t oo uraa, aioutfa aerenty degree a wa t̂ ODO thouatdod 

five hundred feet to corner l o . 2, <a porphyry atooe 6 i i i 2t inohea 

^<f.r autrkad' d 6 - 2 - 1S10, in^iound of'itone; V 
-.'".-«•<*•*•# vsi? 

•••• - • y r ' ^ : y ' ^ ^ 0 ^ P ^ w £ / - ' -

KCOBD OF PATENTS. Patart * m * t ~ ' ' 7 $ U * S r ^ . . . i 0 . i i : . ' 
" . - . - . - - - • L - j . ^ n ^ s P ^ y . . ' '-.'••• 

" ' s • ,:, . .AA|i^A : ' ' •'; , 
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^ A AAA • ?^'*?&f3lA 

•••••-• ~!" •• y ^ ••. '•K^^^^^-d^l 1 '*IS^' ;^£?• - ^ ^ J ••••••:• 
- ' > l T h e n c e , : M o o n d c b u r a e , ' ' n o r t h ' I n p t e i y d e g r s a a w a s t f i T r | h u u d r a d ' A, 

<y "... V - 4 # = i $ = ; £ % > ^ ^ ^ ^ • A ^ « | f e 0 A 
oighty-aaven feet to corner No. 3,1^porpnyry stone. 4.x 10 x 24' inches. 

marked 3 o • 3 -°1910/ ' in Bound of stone.. 
•??0:?iZi:y . 

-7; y y < - . y \ : ^ M m ^ %^ :• • 
Thence, th i rd course, north seventy degrees aaat one thousand 

. - • - • : - i " • • • ; * M i . ; A ^ - - X : M - ^ - . . - / ' ;-: ; -•-. : :.-! 1 ^ « P ^ A 
five hundred feet to corner No. 4 , in on aroaion basin and not eatabliahed 

Thence,.fourth bourse, A out h twenty degrees aaat two hundred f i f ty 
• '• .-: y y y . ^ + y . ^ - y y v f p x t f ' - ' ^ •':••• ; A : ; -:..!^.., ., ' • • "• y t ' m y ~ 0 . i s i y • 

four and six-hundred ths feat to witneaa.corner to said corner flo.' i , « 

porphyry* a tone 9 x 11 i[14 ino he a above ground, sawed i-3 - i3C 3 '^'1643 

ana 36 - HQ 4 - 1910, i n oound of atone; ^ ida^t ica l with witnaa-i corner 

to corner So. 3 of thejufhyllia Mo. 3 lode claim, Survey Mo. 1843rtwo 

hundred eighty-seven faet to a point from which a-acovery cut bears 
^ ' .- • . . - ' • • - • ? . 

•outh aeventy degrees waat two hundred eighty-one feat d i s t a n t ; A ' t v e 

honored eighty-seven feet to comer No. 1, the place of beginning; j : . 

y & ' 

•3£ 

t;<e survey of tbe lode claim, aa above deaoribed extending one thousand 

five fituidred feat in length aloug aaid Sargent ao . 6 vain or lobe; 

ifcginniaff,' ' ibr ' the deaoription of t!ie iar^ent ho. 7 lode 

claim, a t corner HU. 1, in an eroaion baa in ana not es tabl ished, from 

whioh aula quarter section oorner bears aouth f if ty-four degree* for ty-

six minutea twenty aeconda aaat three tLou^^a. tvo hunored aevsnty-uina 

faet uiatant ;" • .••••'•- ' A ^ . -

Theuce, f i r s t course, aouth aeventy degrees west o;.a thousand 

three himarsd twenty-nine feet to ocriter No. 3 of aaid Sargent Ko. 6 

.lode claim; one thousatii five hundred feat to corner Ho. 2 , a porphyry 

stoue S x 12 t 34 .inohaa, nursed J 7 - 2_ - , l 9 l0 , in mourn of atona; 

Thence, second course, north twenty denreaa seat five hundred 

ninety-four feet to corner Ho. 3, a porphyry atoue 5 i lo i 24 inches, 

CMI09-00072 
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'«, fe 

Vi-' 

ra-^s; 

•.••'•:uW- 7v . - - ^^'^;;?#'^fe^^?;ivr-.!Av4r - .. -M- • • V -V: - y \ y y ^ •••'•'•>m^y-W.-

.,v„r. . :A"^$^f** , ^ ^ •!*?!•» a o i ^ is t in ty dagraaa aaat ooa t h o u g h J | | t 

• t in haodrtd *«•* 'to b b ^ ^ 0 ; _ 4 , ; a ;porphjry •iofo 6 x l l x 24 taobj«J||j| 

-w^-aiii s: * _ i -'iQi-^/Ji'-'B^aad'bf atona;' A ; ; A A ^ •:'-.'•• '-'*': ' :^W:Mkm0* 

4 ^:r-t:'*<i,••-*.•-. . ...,-'-.c • • A- -• A A - ' A , - AAi'^f^?®. 
oooraa, south Uenty degrees east tJirae bundrad ; 

faat to a point from'whioh discovery out baara south seventy dagraas swat 

tsb'haadrtd''ninety-four faat distant; thraa hundrad three Wiai/Thty-"1~'1 ' 

, f our-bundrsdtha faet to wi tne sa corner to said comer no. 1, a porphyry 

atone 10 z ^7 x 13 inches above ground, auriad P 5 - 3 0 2 - 1643 and S, ' 

1 - i? 0. 1 r I'jlO, in mound of stooe; five hundred nicety-four feet to 

corner, a'o. 1, tha place of beginning; the surrey of the lode biala, aa 

above described, extending one thouaand five hundred feet in length along1 

said Sargent no. 7 vein or lode; the premises herein granted, containing 
1 .• \ forty acres and six hundred sixty-nine thousandths of an acre. 

953868 

.—.-, •.•ys-r.'^jtoVifiTja-:.-

Al: 
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• A . A ; . . ;• 

, ' •. : i ' • . . i i 

.•.."•.;',.,'•-. r y 

:•-; from these present* wrf-all that 

• j r 

. 

. , . . . , , , -. . . . - • f ^ p ? -T''-'-j 
portion of ttt« b i d velef. , lodsj , or ledg# , and of all otker veins. M a t , n d h d n 

!v7"f^ilAlAAAA-v^ A--...• ;:^A-(A^:'A :-Af 
depth, the tbps oir apeaea^of which lie Inside of (be surface boundary l l iea of aaid granted premise* ta> aaJdsareej 

nay ao far depart from a p w y < c » t a i r a« a vertically,,although auch drains, lodes, or ledges I* their downward course 

vertical side Unas of said premises: Provided, That the right of possession to such outside;parts ef said t o r n , ! 

confined to such portions thereof as He between vertical plane! drawn downward through the end lines of said 

' • ' " ' i . ' . . " . ' ' . T - A A | J ^ 
own direction thai such plane* wi l l Intersect such exterior parts of said veins, lodes, or lodges; Aad provided fartta • Taaat M I U R I 

contained shall authorize, the grantee -.herein to enter upon the surface of a claim owned, or a o w t W by. matter, "".sri ; f t £ ? p ? ^ $ % > 
... . - • : • : . •"•'•' : • ' - V ; X . ...... i • ..-J ^ ™ ^ T > - a a # f e ^ 

' TO HAVE AMD TO KOLO said mining premises, together with all ths rights, privilege* Immunities, m i aafartaaaarnt t f a W s a i * 
: : __,_ -• ,; ,.;.• _ . ^ . . , . • . ' • . . . ' . • _ ' F . . - . - . y j .. - ) -A',:' y ; - f i ' ^ ^yT : ' i : 

nature thereunto belonging, unto the said grantee ' above named aad io I t S . S U C O S a S O T S : ' : A"''- ^''fi-SSp^A' 

l i • . -,~.rr-r. :'• and assigns forever; subject, nevertheless, to the above-mentioned and to the following conditions and stipatattei 
• . • • . • ' • . ' - • • • • • v • . - = • / • • • • •• A ^ A $ # ^ @ ^ - -

FIRST, That the premfses hereby granted shall' be held subject to any vested and accrued water r igt ts for aaialaf, agikeataaaaV . 
• / • • ' • . - . , . • ; , : . < ! : } : • : • • & & ? • & ! c -

' I . •• • • • • • • • • • •w i< r i - ' • 

rcanufscturing, or other purposes, and rights to ditches and reservoirs used In connection with such water rights, aa a m he recef t fee l earf 

/ . • •• • • - - V ^ W - - ' ' , v • 
acknowledged bv the local laws, customs, and decisions of the courts. And there ts reserved from tba lands hereby g m t o i a rfjlbt af wan; 

thereon for ditches or canals constructed by tbe authority of the United States, j ^ '$$'••-•('$•%$'':''• 

SECOND. That In the absence of necessary legislation by Congress, the.legislature of B # W S S X X t p b 

may provide rules for working the mining claim or premises hereby granted, Involving easements, drainage, a n d e t W eeceaary M « M t * kta 

• ' • ' : • : • » • • : . * > , ' • . ' £ & $ • • • " ) A 
complete development. A ' ' " '" ' • " ' : ; V A - ' ? ^ J ^ T , '-'W' 

IN .TESTIMONY WHEREOF, I, ' O d l v l a O O O l i d g W , 

I President of th* United States of America. have 

Patent, and tho Seal of the General Laiid OSce te be 

• / ' ' • ' . ' 

GIVEN under my hand, at the City of :Washlogtoa, t i * 

, -TOI'yu"" .-t f f&eM. T . - • -

A ' • •:'** 

<"»yrf FEBKUARY 

nine hundred and TW£NTY-FIV£ » •••" ••''«*• 

United States the one hundred and ' FORTY-NINTH 

By the President ̂ d ^ U C / U * 

y V W^^E 
••• ' . \ m & a 

m » J'£g%*:(i 

la tbe year *T asjr LtnJ • * » t b t m m t i 

eftt* 

Jjfjliiilil 
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CMI09-00074 

008905



Santa Pe 059194'' ^ 

Wi)t Wlnitoto M a t t * of America 
Z o all to fofjom ffterfe p te i tn t s s$aH come, (Steeling: 

SuFJjey 

? *•• •: ' ft *•>, ' ';,u.^.;£, J*«a sS^f«S^^S**l 

* i * l « 
WHEREAS, In pursuance of tha provisions of the Revised Statutes of the United States, Chapter Six, Title Thirty-two, and legislation"' 

supplemental thereto, there have been deposited In the,General..Land Office .of the United States fhe Plat and flelcTNotes of Survey an'dttheS 

Certificate of the Register of the Land Office at S a n t a P e , N e w M e x i C O , 

accompanied by other evidence whereby It appears that t h e M o l y b d e n u m . C o r p o r a t i o n , O f A m e r i c a , - ; 

has entered and paw for tho Diorite No. 1 lode mining claim, 

designatodas Survey EFo. 1991, embracing a portion of, approximately, Section^, 

thir ty-six in Township twenty-nine north and Section, one in Township I | § S A 
. . , , , , '•• . M . , . - v •-••..• -..*•,.*-;• . - » -•• • ? » f e S S £ f c a & : 4 

twenty-eight north all in Range thirteen east of tbe Hew Mexico Meridian";- ; 

in the Red River Mining District, Taos County, flew Mexico, 
and bounded, described, and platted as follows: Beginning a t C O m e r N o , 1 , a d i O r i t e S t O E S 8 X H i 

24 inches, marked Dl-1-1991, with mound of stonbg,from which the Standard A; 

quarter corner to Section thirty-six in Township twenty-nine north off.A A,A 

Range thirteen east of the New Mexico,Meridian, bears soath^eightvdegrees^^i 

fifty-eight minutes fifty seconds east four hundred sixty-two and s i x t y - , . 

three-hundredths feet distant; : A;> %•. 

Thence, f i rs t course, south sixty-nine degrees thirty-one min-

utes west one thousand five hundred feet to corner No. 2, a d ior i te ' s tb i ie ;^^ 

8 x 8 x 24 indues, narked Dl-2-1991, with mound of stones; 

... '••-••»Hp} I ence t . second"c¥itrse7'noi' th twenty,, degrees ̂ twenty mluutes •; w e s f | | i « ^ 

six hundred feet to corner Wo. 3, a diolfeite stone 9 x 11 x 24 inches", -Af'A'A 

marked Dl-3-1991, with mound of stones; 

CMI09-00075 
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Santa Pe 059194 , 

Thence, third course, north sixty-nine degrees thirty-one min

utes east one thousand five hundred feet to corner No, 4, a diorite 

stone 6 x 9 x 6 inches above ground, narked Dl-4-1991 and*P8-4-1843 ^ * ., 

, witb..mound..of,..stones,^identi£^^ Kb.; 4 of the '-Fhyilis,No«tiit^ 

8 lode claim Survey Ko. 1843; 

Thence, fourth course, aouth twenty degrees twenty minutes east 

three hundred feet to a pointffrom which discovery cut bears south sixty-

nine degrees thirty-one minutes west forty-sevenVfeet distant; six 

hundred feet;Aoi:oorner .Wo.fl^iftbe place of beginning;;•% said Survey No 
H n.*?V 

i i ] ,, 

1991; extending one.thousaMdlfive,hundred, feet in;;length along the ^ m ^ y 

Diorite. No. 1 vein or lolaj;'' the premises, herein:,granted,• ̂ contalningAAA 

twenty acres.and six hundred sixty-one thousandths^of an acre. I A!,--HiSSĵi 

y'tfi-

•-> -.;:> l / . - l * ; - . > . * - , ; ? > . H . - , „ # * ; . . •••:•) 

SB; -.•• :. ' ^ • • y i ' o . ?!• • .. J ; n ». • » , « 

• £ • * : ^ ' - . - . , ' ; ' ^ . • - . * . •-•;•;• ? ' - * : • ' • • - £ & : : . f . . - , 

.«»,-, fr^rtttfKrfjT,-. 

AA':-A;Ji^ii| 

• ' / . • •PS. . -4*1?.-. ••-•. .-,ia .T.J t^ ' . 'Cr, - ' . . ' • , - . , . , , IJ«(£? | l i ' i j s / j ^ 

.•ww.y.vr 
•$^f f A W-"; 

••; -v- ,. .,;-A:AAi?ip 

.< -':tf 
* / ifiik.Jiji 

' & ' •if': 't&i'' 

••*• ; A ; i$ i^A'-SK'iM. 

;.• At - .yw. ' j . ' - , !.*•••<..ii-*-t?-c;-'^ 

rAA/' -.A v^ : :-l|?^^^{^''ri|I^M^P 
... ^-, _ ... „ - „ • . , . . 4. . ;^ ; - . . •' -.t.i-., • * ' • ' w> ' . . • - t . . ; , ' . ^V ,J ( r . j . - - : * ^ . ; ' ' " ' - ' . . . 
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Santa Pe 059194 

NOW KNOW YE, That there Is therefore, pursuant to t h ^ B s aforesaid, hereby granted by tbe United States unto the aaid '£'*' > 

Molybdenum Corporation of America 'JJV ? Uf^W 

As ('i i * 

said mining premises hereinbefore described, ana not expressly excepted & J « 

r ledge , and of all other veins lodes, and ledges throughout their entire J~, , A 
* ^ ** ,', r" ., 4 V ft v ^ ^ . 

from these presents, and all that portion of the said vein - , 
4 . . _ _ _ J - r f J - - ' ^ 

ttopth, tbe-To^ffFSplxeToTv7liIcnfe1nsr6Torthe surface? 

vertically, although such veins, lodes, or ledges In their c 

vertical side lines of said premises! Provided,' that.'inj 

confined to such portions thereof as lie between vertical 

lines of said granted premises In said survey extended downward 

rd course may so far depart from a perpendicular as to extend outside the < 

of possession to such outside parts of said veins, lodes or ledges shall be •' >t-

drawn downward through the end lines of said survey so continued In their t 

own direction that-such planes will intersect such parts of said veins, lodes or ledges And provided further. That nothing herein 

contained shall authorize the grantee • .-y herein\t^^Vupon the surface of a claim owned or possessed by another 

TO HAVE AND TO HOLD said mining > 

. nature thereunto, belonging, unto the said grand 

and assigns foreveri 'subject, nevertheless, toj 
... .. _. ... ,,{,, 

: JIRST, That' the premises herebyj 

manufacturing, or other purposes, and rl, 

T:v acknowledged by the,iociallawSri "' 

together with all the rights, privileges Immunities, and appurtenances of whatsoever 

Ibove named and to i t s SUCCSSSOrS v 

„• • • . . . >. i 

e-mentloned and to the following conditions and stipulations) -t 

' r < r 

be held subject to any vested and accrued water rights for mining, agricultural,s 

' • •> & 1 - $ 

l and reservoirs used in connection with auch water rights, as may be recognized and-.K.'**-*^ 

*aciaion3 of the courts And there is reserved from the lands hereby granted a right of Way1 

thereon for ditches or canals construe] 

SECOND. That In the absej 

may provide rules for working i 

complete development, . 

,' _'.• ••.••. ^ , . . . •*.• y . : . . i ....-jtvr- ..;.r.'.$a 

I1 authority of the United States 

pssary legislation by Congress the Legislature of New MOXICO 

jciatrn or premises hereby granted, Involving easements drainage, and other necessary means to Its 

ffV-A ir"v» i-1 

i , I 

IS w , 

IN TESTIMONY WHEREOF, i, Herbe r t Hoover, 

President of the United States of America, have caused these letters to be made y ^ v y j i 

' * *- •> .fix J -sf-^-ttJ '^ 
f$ I ' '<f Paten'i >"*" the Sea( of the'General Land Office to be hereunto'affixed , , 

GIVEN under my hand, at tba City of Washington, tbe TH IRTEENTH 
y * y 

ri S?r 

day of 

nine hundred and 

DECEMBER In the year of our Lord one thousand 
bm 

United States the one hundred 

By fhe President! y V ^ J & i 

B y „ ^ . 

n ln 11 and of the Indenetfdence of theA £%£&: y. 
''{rmmS: '-i 

RECORDED! Rftent Number . . . . ; l - Q 5 S ! a ? 0 5 

r 'vlmS 

i.£&..^........ 
Acting Rmria of lis General Laid Offii 

<.t Secretary,. .. y-. \ . ' \ y 

CMI09-00077 
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SoRj/ey 
2-2-^3 

Form 1860-8 
(July 1975) 

New Mexico 43994 

tEljc Umtea States at America, 
€ a all to tofiom ttjcse present* SljaU tome, (greeting: 

W H E R E A S . . 

Molycorp., I n c . 

is entitled to a Land Patent pursuant to the general mining laws, 

R. S. 2325; 30 U.S.C. 29, for the land embraced within Summit 

No. 10 Lode Mining Claim, designated and described as follows: 

Mineral Survey Number 2253, embracing a portion of 

T. 29 N., R. 13 E., 

Sec. 35, Part unsurveyed, 

in New Mexico Principal Meridian, Hew Mexico 

and within the Red River Mining District, Taos County, Hew Mexico, 
the said lode mining claim being more particularly described in 
the official field notes and depicted on the official plat, which 
notes and plat are expressly made a part of this patent and 
copies of which are attached hereto; the premises herein granted 
contain 20.299 acres. 

NOW KNOW YE, that there is, therefore, granted by the UNITED 
STATES unto the above named claimant the land above described; 
TO HAVE AND TO aOLD the said land with all the rights, privileges, 
immunities, and appurtenances, of whatsoever nature, thereunto 
belonging, unto the said claimant. Its successors in intereat, for
ever; and 

EXCEPTING AND RESERVING TO THE UNITED STATES a right-of-way 
thereon for ditcbes and canals constructed by the authority of the 
United States, Act of August 30, 1890 (26 Stat. 391; 43 U.S.O. 945), 

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 

Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 476); has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed. 

GIVEN under my hand, in S a n t a F e , New M e x i c o 
[ | £ A Q the TWELFTH d a y o f AUGUST in the year 

of our Lord one thousand nine hundred and EIGHTY-TWO 
and ot <^jjjdependence of the United States the two hundred 
and 

?0 m -fKl 
Patent Number 

/s/LeroyC. Montoya CMI09-00078 
By.— i 

Chief, Division of Operations 
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^orm 4-1081 / 
(September 1963) —, —j £- i p 
New Mexico 146 <£-<i->j5 

«riir (Uiiitcb Sta tes of America 
t£o all In inborn t&ett pte*ent« «jiafl tome, «ree t ina : 

WHEKEAS, In pursuance of the provisions of the Revised Statutes of the United States, Chapter 

Six, Title Thirty-two, and legislation supplemental thereto, there are now deposited in the Bureau of 

Land Management of the United States the Plat and Field Notes of Survey and a Certificate of the 

Land Office at S a n t a F e , New M e x i c o , 

accompanied by other evidence whereby it appears that 

Molybdenum Corporation of America 

has entered and paid for the Apiite No. 7, Apiite No. 27, Apiite No. 32, 

Apiite No. 33, Apiite No. 34, Rhyolite No. 9, Rhyolite No. 10 

and Summit No. 16, 

designated as Survey No, 2253, embracing a portion of Sections 2 and 

3 in Township 28 North of Range 13 East of the New Mexico Principal 

Meridian and a portion of Section 35 in Township 29 North of Range 

13 East of the Hew Mexico Principal Meridian, in the Red River 

Mining District, Taos County, New Mexico, the said claims being 

more particularly described in the official field notes and 

depicted on the official plats which are expressly made a part of 

this patent and copies of which arc attached hereto. 

The premises herein granted aggregate 154.033 acres. 

CMI09-00079 
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„ 1860-19 
j trch 1965) 
(formerly 4-1082) 

New Mexico 146 

Now KNOW YE , That there is therefore, pursuant to the laws aforesaid, hereby granted by the 
United States of America unto the said M o l y b d e n u m C o r p o r a t i o n o f A m e r i c a 

the said mining premises hereinbefore described, and not expressly excepted from these presents, and all 
that portion of the said veins . l odes , or ledge s . and of all other veins, lodes, and ledges throughout 
their entire depth, the tops ot apexes of which lie inside of the surface boundary lines of said granted 
premises in said survey extended downward vertically, although such veins, lodes, or ledges in their 
downward course raay so far depart from a perpendicular as to extend outside the vertical side lines of 
said premises: Provided, That the right of possession to such outside parts of said veins, lodes, or 
ledges shall be confined to such portions thereof as lie between vertical planes drawn downward through 
the end lines of said survey so continued in their own direction that such planes will intersect such 
exterior parts of said veins, lodes, or ledges; And provided further, That nothing herein contained shall 
authorize the grantee herein to enter upon the surface of a claim owned or possessed by another, 

TO HAVE AND T O HOLD said mining premises, together with all the rights, privileges, immunities, 
and appurtenances of whatsoever nature thereunto belonging, unto the said grantee above-named and 
to i t s s u c c e s s o r S and assigns forever; subject, nevertheless, to the above-mentioned and to the 
following conditions and stipulations: 

FIRST. That the premises hereby granted shall be held subject to any vested and accrued water 
rights for mining, agricultural, manufacturing, oi other purposes, and rights to ditches and reservoirs used 
in connection with such water rights, as may be recognized and acknowledged by the local laws, customs, 
and decisions of the courts. And there is reserved from the lands hereby granted a right-of-way thereon' 
for ditches or canals constructed by the authority of the United States. 

SECOND. That in the absence of necessary legislation by Congress, the Legislature of 
New M e x i c o may provide rules for working the mining claim or premises hereby granted, involv

ing easements, drainage, and other necessary means to its complete development. 

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 475), has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed. 

GIVEN under my hand, in S a n t a F e , New M e x i c o , 
•SE/u. the SIXTEENTH day of FEBRUARY • in the year 

of our Lord one thousand nine hundred and SIXTY- SEVEN 
and of the Independence of the United States the one hundred 
and N I N E T Y - F I R S T . 

y ' 1 •' J ^ - • ' ' ' • 

By Zfyss/tif S .<*£&'! 
Manager, New Mexico Land Office, 

Number 3 0 - 6 7 - 0 1 3 7 U .mw 
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United States Departmentsth*>Jr.* 

i 
' ' V 'I • 

A 

£** 
» f /»n rv f -

BUREAU OF LAND MANAGEMENT 

EASTERN STATES OFFICE 
7981 Eastern Avenue 

Silver Spring, Maryland 20910 

TO WHOM IT MAY CONCERN: i$EP 8 1975 

I, the undersigned, DO HEREBY CERTIFY THAT the attached 

reproduction(s) is .a (extract) copy of documents on file 

in this office, 

IN TESTMiNY WHEREOF I have hereunto subscribed irry name and 

caused the seal of this office 

to be affixed, at Silver Spring, 

Maiyland on the above day and 

year. 

(Certifying/offijfter) 
S/JU^LJS il 'gGiZ&gy 

1HTI 1246-V3 
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\ ®6e WinUth States? of Mmttim 
, A - • • - A | I 

i f t f r • 

• ' A ' "• •' ."" ''''' - y i , .;;*#'*•# >^^ 1 »; j ! 

A^f^ 

. / . • • " - • 

. . . . ; , 4 ' • • ' • • • •.*- .4#-4u^£ j fc$£vAi *« ' ' " 

a .. . . * ^ T l B t * j 8 ^ r - * > a a a , r r a t o - i b t ' ^ i 
•sfi?; 

and Baaagada lad* aUlnff olabtt» i l a i i a ; * ;^ : ; ' \ . : , : ,*--rMNr1|ks^ 

. , ; . ' A " •:' " • ' . •"' .•.•,' £ ~ " ' ' v i V & 

i V ' f c A ' 1*J« ^ ^ l i f t ^ ^ ^ V ^ V ^ - A . . . , ^ , . . . A;. .,, AT1' 
tofalitBd ! • Ilia lit I I • • ' - . ' - ' . < ; . A " •:', -•.',' £$"""•• 

- t a ly . B a a U o i ^ t W r t ^ n ^ ^ ^ ^ ^ - i ' ^ " W ' 

Ha, 1 loda ol.Sa, «t oorB.rto. 1. la trwtea >aai«^«d^|Mt«»li 
fsw .hiob th. B U ^ ^ . T a i r W ^ 

taaaty-alna aorth of * i ^ t e ^ f ^ . ^ i ^ i l W " ' ' 
aaota tWr ty -«Ta /dagwa* ;£ te^«w ' i i ^ 

knadrad forty-thra* . ^ aWwtMo-huadrrfiB. f ^ U,t*.VV: :• v 

Thaaoa. f iral • aattraa. ;aortiM'rij>tliraa'dajraaa iMtAna haad*^ 
aln«ty-faar and a a r a n t i ^ a i i B ^ i s a M & S ^ ^ 

tha PhTillt to. 7 lada alala, Snoay fci 1 ^ ; at aauth iwnty d ^ r t a ^ ^ A 

aaat forty and alDety-tl^t-haadradtfeB f »^ fw»'«>n.«r » ; i j ,̂ t h « a A A 

fcundrad thirty-f iTaaad twil*^hnMn>dtni^ faWfli^'anaot' ' l i i t ' S ' ^ ^ ' j ^ ^ . , . ^ , 

aaid Phylila Bo, 7 Joda ela'fa, at ^tortlirBaTentydagreaa aaat<eaif handwd^MI 

••" - • ; • • ; • _ • • • • • • •,-••• ' • •••*>. - - > v & * * i j k f j : 

y.J.iXl'!:' 

\ y • 

RECORD Or PATEHT8. PatMt H.mbw* j t , 0 j L J J 3 8 O 
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i 

A 

c 

thirty-four and aeTenteeo-hnndredtha feat froa ooroer Ko. i t four lmn» 

drad ninety-sight and taenty-one-hnndredths faat to vltneaa aornar te 

said ooroer So. 1, a porphyry atone IB x B x 6 Inohaa* aarkad JT1- WI •• 

1943; one thousand fire hundrad faat to corner Ro. 2, a porpiyrry stone -

16 x 12 i 6 ioohaa. Barked B71 - 2 - 1943 - < 

Thenoe, aaoond oeurae, aorta thirty-aeven dejreee vaat-alx taut* 

drad faat. to corner to. 3, a porphyry atone 18 x IB z 12 iaaaaa. aarbad 

Ml - 3 - BITS - 2 - 1943; ••<..• J : 

Thaaoa, third oouraa, south fifty-three dagreea aaat alaa 1MB-

drad forty-oiRht and f If ty- aavan-tiundradtha faat to altneea oomer ta enr- f 

Bar ft) 4, a tree atuap twelve inohea la diameter, tvo feat Ugh, blaM4s:fV % 

aad Barked BTl - «H - W2 - KU - 1943; ana tbaBaaad fi*a Jattdrad-fart'AA 

to ooroer So. 4, ia aroaion baa in aad not •atablisbadt •• • . $-.: . ^ 

7henoe, fourth ooorao, aaatb thlrty-eavea degrees aaat three "-.'A 

hundrad faat to a point f rea wbloh d laaoTary-bamra ' -«^f t f t ]^ in i^»%^| 

dagraaa aaat f i n hundred-feet diatast; aix baadjrad faat'to oornar !>'<%-'v/t 

I , tba plana of beginning; tha survey of tba loda alaia, as atota.da- ^ 

aoribad, extending ona thouaand five bnadrad faat ia length-aloapr aaid 

Buena Vista Ho. 1 vain or lode; 

Beginning, for tha daaoriptloa of the Boas* fiata ft>. Sldda " 

olaln, at ooroer Bo. 1, identical «itb ooraer Ko- 4 of- aaid Buaa»"fiata i : 

Bo. 1 loda olaln, froa whioh aaid a.oartar aaetloB aeraar baara aaat*- • .-"» 

thirty-five degrees thirty-nine atautaa aaat fenr tbaoaaad.foar hutted' 

forty-two and aine-tantba-feat diataat; 

Tbanoa, firat oouraa. Berth fiftjr-thraa degree* aaat five:hun

dred fifty-oaa and forty-ttaree-huulredtha faat to vitaaaa aornar to aaid 

corner No. 1, Identical «lth witnea* ooraer to ooraer la. 4 of aaid Buena 

Vista Ho. 1 lode olaia ; one thouaand five hundred feet to oornar Ro. 2, 

identical eith ooroer Ho. 3 of aaid Buena Tista Ro. 1 lode olaia; 

Taaaa9, second course, north thirty-seven degrees west five hun-

- • / 

•fc 

if . 

M;r 
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dred ninety-seven sod two-tenths feet to corner Ko. 3, a porphyry stone 

10 x 6 x 6 inches, narked BT2 - 3 - 1943; 

Thenoe, third oouraa, south fifty-three degrees vest one thousand 

fifty-four and fifteeo-huodredths feet to witness corner to ooroer to. 4, 

a porphyry atone 22 x 12 x 6 inches, narked BV2 - P04 - BV3 - TO1 - 1943; 

one thousand five hundred feet to corner to. 4, in erosion basin and not 

established; 

Thenoe, fourth ecurse, ocuth thirty-aeven dagreea aaat tao hun

dred ninety-seven aad two-tenths feet to a point froa chioh discovery 

bears north fifty-three decrees eaat five hundred,.feat distant; five 

hundred ninety-seven and two-tenths feet to oomer to. 1, tbe plane of 

beginning; the survey of the lode olaia, aa above deaerlbed, extending 

one thousand five hundred feet in length along aaid Buena Tlata to. 8 

vela or lode; 

Beginning, for tha description of the Buena Tlata Do. 3 loda 

olaia, at ooroer Ho. 1, In erosion basin..and not established .froa whloh . 

aaid quarter section corner baare south thirty-tw© depreee fifty-one Min

utes eaat five thousand fifty-two and eirhty-four-hundradtha feat dis

tant; 

Thence, first oonrae, north fifty-three degrees east one hundred 

eighty-five and Dineteeo-hnoiradtba feat to witneas Oomer to aaid oomer 

'Ho„ 1; identioal vith wltnesa oomer to oomer to. 4 of aaid Buena Tlata 

Ho. 2 lode olaia; one thousand five hundred feet to ooraer to. 2, a 

porphyry stone 20 x 6 x £ inahes, marked BT3 - 2 - 1943; 

Taenae, second course, north thirty-seven degrees west five 

hundred eighty feet to corner to. 3, a porphyry stone 20 x 12 x 6 inches 

narked BV3 - 3 - 1343; 

Thenoe, third course, aouth fifty-three degrees west one thou

sand five hundred feet to corner to. 4, a porphyry stone 24 x 8 x 12 

inches, narked OT3 - 4 - BV4 - 2 - 1943; 
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1 

Thenoe, fourth course, aouth thirty-aeven degrees aaat two hun

dred ninety-one and aine-hundredtha feat to a point froa whioh discovery 

beara north fifty-three degrees eaat thirty-four and two-hundredth* faat 

distant; five hundred eighty-feet to oomer Ho.'l, the plaoe of begin

ning; the survey of the loda olaia, aa above described, extending one 

thousand five hundred feet in length along aaid Buena Tlata to. 3 vein 

or lode; . •, '• 

Beginning, for the desorlption of the Buena Tlata to. 4 lade ,,.' 

olaia, at ooraer to. 1, la erosion basin aad oo^ established, froa which 

aaid quarter section ooraer beara south thirty-two degrees fifty alantea 

aaat five thousand thirty-two and ninety-four-hundredthe feet distant; 

Thenoe, f i rs t oourae, aorth thirty-seven degress west three 

hundred eigfaty-ssvsn and nine-tenths feet to witness oomer to aaid oor

oer to. 1, a porphyry atone 16 x 6 x 4 inches, narked BT4 - JDlf». 1943; 

six hnndnd feet to oorner to. 2, Identical with oomer to. 4 of aaid «, 

Buena Tlata Ro. 3 lode olaia; 

Thence, second oourae, south fifty-throe degmea wast one tboo-

sand five hundred faat to ooroer to. 3 , a porphyry atone Id x 12 x 8 . 

inohea, aarked BT4 - 3 - 1943; 

Thenoe, third oourae, aouth thirty-seven degrees aaat three hna-

drsd feet to a point froa whioh diaoovery beam north fifty-tbrea dagreea 

east five hundred feet distant; six hendred feet to oorner to. 4, a por-; 

phyry atone 22 x 12 X 18 Inohea. aarked BT4 - 4 - 1943; 

Thenoe, fourth course, north fifty-three degmea aaat one thou

sand five hundred feet to oorner to. 1, the plaoe of beginning; the sur

vey of ths lode olaia, as above desoribed, extending one thousand five 

hundred feet in length along said Buena Tista lb. 4 vein or lode; 
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Beginning, for the deaoriptlon of ths Buena Tieta to. 6 lode 

claim, at oorner to. 1, in emsion basin and not established, frea whloh 

said quarter section oorner bean south thirty-five dagreea thirty-five 

ainutea east four thousand tvo hundred thirty-seven en if slxty-fcur-hnn-

dredtha feet dlatant; 

Thenoe, first oouna, south fifty-three degrees west on* thou-

aand one hundred seventy-two and twanty-aeveo-hundredtha feat to citneaa 

ooroer to aaid oomer to. 1. a porphyry atone 18 x 12 x 6 Inohea, aarked 

BT6 - IW1 - 1943; one thousand five hundred feat to oorner to. 2, on 

ataep slope and not established; 

Thenoe, eeoond oourae, aorth thirty-seven degmea aaat forty-one 

and five-tenths feet to wltneaa oomer to aaid oomer to. Z, a porphyry 

atone 13 x 12 x 6 inches, aarked BV6 - 102 - 1943, with Bound of stone; 

three hundred feet to a point froa which diaoovery beara north fIf ty- ; i '" 

three degrees east one hundred eighty-one and alxty-fiva-baadradthifaat 

diatast; aix hundred feet to ooraer to. 3, oa aide of deep wash aad ' 

not established; 

Thence, third oouree, north fifty-three dagrtoa aaat seven" feet-• 

to witnesa aornar to said ooroer to. 3, a porphyry stone 32 x 18 x 12 

Inches, narked BY6 - TO3 - BT7 - TO2 - 1943, in aoand of stone; three 

hundred three and thirty-eix-hundrodthe feet to witnesa oomer to ooraer 

flo. 4, a porphyry stone- 24 x 20 x 6 inohea, narked BT6 - TO4 - BT7 - TO1 » 

1943; one thousand five hundred feet to oomer to. 4, in eroelon basin 

and not established; situate on line 4 - 1 of aaid Buena Tlata Ro. 2 

lode olaia; 

Thenoe, fourth oourae, south thirty-seven degrees aaat six hun

dred feet to oomer to. 1. tho pl.ioe of beginning; the survsy of the 

lode olaia, «s above desoribed, extending one thousand five hundred feet 

in length along said Buena Vista to. 6 vein or lode; 

.rffe' 
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Beginning, for the description of tbe Buena Tista to. 7 lode 

claim, at oorner to. 1, identioal with comer to. 4 of aaid Buena Tista 

to. 6 loda olaia, froa whioh said quarter section oomer beam south 

thirty-five degmea forty-six minutes aaat four thousand eight hundred 

thirty-seven and forty-elght-bnodredths feet dlatant; 

Thenoe. f irst oourae, aouth fifty-three degmea weat one toee-

aand one hundred ninety-six and elxty-four-huiidradths feat to wi taaaa 

ooraer to aaid oomer to. 1, Identioal with witness oomer to ooraer to. 

4 of said Buena Tista to. 6 loda olaia; one thousand four hundred 

ninety-three feet to witnesa oorner te ooroer to. 2, identioal with 

witness ooraer to oomer to. 3 of aaid Buena Tlata. to. 6 lode olaia; 

one thousand five hundmd feat to oomer to. 2, identioal with oomer;: 

Bo. 3 of aaid Buena Tlata Bo. 6 loda olaiaf 

Thenoe, second oourae, north thirty-seven degmea aaat fo r ty 

eight and elghty-flve-hundredths feat te a point froa whloh diaoovery 

beam north fifty-three degmea east two hundred twenty-nine and five-

hundradths feet dlatant; one hundred eighty-two and forty-seven-han-

dredtha feet to oomer to. 3 , a porphyry atone 18 x 6 x 6 inohea, aarked 

BT7 - 3 - 1943; 

Thenoe, third oourae, north fifty-three degmea aaat three hun

dred seventy-four and twenty-four-hundrsdths feat to witness oorner to 

oorner No. 4, a porphyry stone 18 x 12 x 8 inahes, marked BT7- WI4 - 1943, 

one thongand five hundmd feet to ooraer to. 4, in erosion baain aod not 

established; 

Thenoe, fourth oourae, south trilrty-seven degrees aaat one hun

dred eighty-two and forty-seven-hundredths feet to oorner to. 1, the 

plaoe of beginning; the survey of the lode olaia, as above desoribed, 

extending one thousand five hundred feet in length along said Buena 

Tista Ho. 7 vein or lode; 

fc- y -
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Beginning, for tbe deeoription of the Torbart to. 2 loda olaia, 

at oomer to. 1, in erosion baain and not established, froa whloh aaid 

quarter seotlon corner beam aouth thirty dagreea five alnutea eaat thmo 

thousand el^ht hundred sixty-one and aeventy-two-hundredthe feet dlatant; 

Thenoe, first oourae, north seventy degrees eaat one hundred 

twelve and fifty-three-hundredths feet to witness oomer to said oomer 

, to. 1, a porphyry atone 18 x 12 z 6 inohea, aarked 72 - B01 - 1943; one 

thousand five hundmd'feet to ooraer to. 2, an iron pipe one and one-, 

fourth inohea In diameter, eighteen inohea long, aarked T2 - 2 - 1943, 

with aound of stone; _. 

Thenoe, aeoond oourae, north twenty dagreea aaat forty-sevea 

and eixty-eigot-hundmdths feat to a point froa whloh discovery, beam 

south seventy degmea wast one hundred ninety-three and. eight-tenths . 

feet distant; three hundred forty-sevea aad aisty-eight-feandredths feat 

to oomer to. 3 . a stone 24 x 18 x 6 Inohea, aarked T2 - 3 - 1943; 

Thenoe, third oeame, south seventy degmea aaat four, hundred 

fifteen and fifteen-hundredths feet Intersect line 2 - 3 of aaid Buena e' 

Tista to. 1 lode olaia; oos thousand four hundred fifty-six and ainety-
r 

four-hundredtba feet to' witness oorner to oorber to. 4, a porphyry atone 
16 x 12 x 6 Inohea, marked 72 - TO4 - 1943; one thousand five hoadrad 

feet to oorner Ro. 4, io erosion baain and not established; 

Thenoe, fourth oourae, south twenty degress east three hundmd 

forty-seven and sixty-eight-hundredths feet to oomer to. 1, the plaoe of 

beginning; the survey of ths lode olaia, aa above desoribed, extending 

one thousand five hundmd feet in length along said Torbsrt Ho. 2 vein 

or lode; 

Beginning, for the description of the Ronegade lode olaia, at 

corner Ho. 1, a porphyry stone lb x U x 6 inohea, marked R - l - 1943 
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A 

froa whioh aaid quarter aeotion ooraer beam aouth thirty-four degrees 

twenty-four alnutea east three thousand three hundred alxty-five feat 

distant; 

<- Thenoe, f irst oaume, south seventy degrees vast one thousand 

thirty-four feet intersect line 4 - 1 of Survey to. 1910. the Sargent 

Ho. 7 lode olaia, at aouth twenty degrees east twenty-eight feet froa 

corner Ho. 4; one thousand fire hundred feet to ooraer to. 2, in waah 

and not established; 

Thenoe, second oourae, north twenty dagreea weat twenty-eight 

feet to aitness ooroer to aaid aornar to. 2, a porphyry atone 24 x 12 x 

6 inohea, aarked R • 302 • 1943, in sound of stones; also iota^sMt 

line 3 - 4 of said Survey to. 1910, at aouth seventy dagreea aaat four 

hundred sixty-six feet froa ooraer to. 4; four hundred flfty-alx and 

nineteen-hundredths feet interneet line 1 - 2 of said Buena Tlata to. 6 

lode olaia; five hundred ten and aixty-four-hnodmdths feet to oorner 

to. 3, a porphyry stone 24 x 12 x 6 inches, aarked B - 3, 1943; 

Thenoe, third course, north aeventy degmea east one thousand 

five hundred feet to oomer to. 4, on steep slope and not established; 

Thenoe, fourth course, aouth twenty degmea east ninety-four 

and eighty-three-httiidredtha feet to witnesa oomer to aaid oomer to. 4, 

an iron pipe one and one-fourth inches la diaaeter, thirty-six isohea 

long, marked B- 1W4 - 1943; three hundred feet to a point trou whioh 

discovery siiaft bears south seventy degrees weat twenty-five feat dis

tant; five hundred ten and sixty-four-hundredtbs feet to oorner to. 1 

the plaoe of beginning; the survey of tbe lode olale. ne above de

scribed, extending one thousand five hundred feet in length along said 

Henegade vein or lode;-expressly excepting and excluding froa theae 

presents a l l tuat portion of the ground hereinbefore desoribed, ea-

Mr: 
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braoad in aaid altiing clnla or Survey to. 1910 and aaid Phyllis Ito,'7 

lode olf.ita Survey U . 1843, end also all veins, lodes, aad ledges, 

throughout their entlm depth, the tope or apaxea of whloh l ie Inalda 

of suoh exoluded ground; the prsaisea aoreln granted, containing one 

hnndrad thirty-three aorea and two handrad eighty-six thousand the of 

an aore. 

I 

X 

":•'"' 'Ai^X-'A 
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NOW KNOW YE, That there 1s therefore, pursuant to tha laws aforesaid,, hereby granted by the United Stales unto the said 

Hdroiilfte Molybdenum Oorporation 

the said mlnlng.premiscs hereinbefore describod, and not expressly excepted 

from these presents, and all that portion of the said ve% , IoA .or ledgf , and of all other veins, lodes, and tec^s throughout their entire 

depth, the tops or apexes of which lie In tics of the surface boundary lines of .said granted premises fn said survey extended downward 

vertically, although syeh veins, lodes, or ledges tn their downward course may so f i r depart from e perpendicular as to extend outside the 

vertical side lines of said premises t Provided, That the right of possession to. such outside parts of taJd veins, lodes, or lodge* shall be 

confined to such portions thereof as He between vertical planes drawn downward through the end lines of isM survey so continued In their 

own direction that such planes wlH intersect aucb:exter)or parts.of said veins, lodes, or ledgesi And.provided further, last nothing herein 

contained shall authorize the grantee -herein to enter upon (fib surface of a claim owned or possessed by another. 

TO HAVEANO TO HOLD said mining premises, together with all (he rights, privileges, Immunities, and appurtenance* of whatsoever 

nature thereunto belonging, unto the said^granteo above named and to * • • W n n ^ W S W O T u 

and assigns forever] subject, nevertheless, to the above-mentioned, and to the.following conditions and stipulationsi 

FIRST, That the premises hereby granted shall bo held subject to any varied and accrued water rights for mining, agricultural, 

manufacturing, or other purpose!, and rights to.ditches and reservoirs used in connection with such water rights, as may be recognized and 

acknowledged by the local laws, custom*, and decisions of the courts. And there I i reserved from the lands hereby granted « right of way 

thereon for'ditches or canals constructed by the authority of the United States. 

SECOND. That In the absence of necessary legislation by Congten.-the legislature of * • ' B U W f l 

may provide rules for working the raining claim or premises hereby granted. Involving easements, drainage, and other necessary means to Its 

complete development. 

IN TESTWONY WHEREOF, I, Oalvlu SOOlidgS. 

President of the United States of America, have caused those letters to be made 

' Patent, and the Seal of the General Land Office to be hereunto affixed. , 

GIVEN anriftf my hand, atlhe City of Washington, the T E & T H 

day of HAflCH ' n ^ e fe > r ° ' our Lord one thousand 

nine hundred and T W I -STY-SIGHT * n i ° ' t h e Impendence of the 

4 
(SEAL) 

United States ths one hundred and F lFPr *S |COMS 

By the President I 

Secretary, 

RECORD OF PATENTS: Patent Number 

s—aw 
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Fonn 1860-9 ' 
^ f > J * ' (March 1965) 

^- <fonn,rlv 4 -(lotm.riy 4-1049) 

New Mexico 4836 

' ^ t 

< * • . * ' * H i r • r 

nitetr g>tateg of !3nteiica '' * 
®o a « to to&om t&etfe pietfe-niif «&9l( tome; Greet ing: 

®fje®t z? 
" '"H v*fy 

n •• 
§ : . : . i . • 

11 A; 

i;f-|; • . i i . ; - . i i fWi 

•siA&'t 

. % ' • • * 

• • • '£4/ 

H 

W H E R E A S 1 A • 
• • . i f "5 

• • - , t V +« 4$ 

Molybdenum Corporation of America ' ,t 

ia entitled to a Land Patent pursuant to the general mining "> * 

laws, R. S. 2325. 30 U.S.C. 29 and R. S. 2337, as amended; 

30 U.S.C. 42(a) (1964), for the lands embraced within 

Andaalte No'a.J 1, A, 17,, Mblybdita-;jNos'.A6̂ ;7,,|8, 9, 10,,Aplito 

Nos. 1, 4, 5, 8, Rhyolite NOB. 3,f5,' 6)?7if8^ Summit Nos. 4, 

5, 7, 8, Lonesome No, 1, :Loda Mining claims and Moly Mtllaltaa 

*C 

' i 

»<"'.'.20, 21, 22; 23, 2A,[JWtv.i$t-%9; 30s andffl/^des'lg^a'tad *§ 
i'Ii''. -;.. 'I? . $ ' 
IS/":.. $: •% and described as follows;. V 

Mineral Survey Number;2254 A and>B, embracing portions oi 

llAPtA A 
1 k k 

& 

T. 28 N....R.; 13 E., A H 
Sec. 1, Part unsurveyed! *f i f i % •* 
Sec. 2,, Part unsurveyed. j; .J,.̂ ..̂ ..̂ '̂ 

T. 29>., R.:;l3 E;A.AA |A; ;AIS-=^S 
Sec. 35, Part unsurveyed J A A AA^'APsi 
Sac, 36,- Part unsurveyed•.*i^.,S%^^fMi 

m§§m 
in Saw Mexico Principal Meridian, New •.Mexico? 

i 
•\ri-{: 

' • ' . * • $ : • $ 

.;/>:,*Î - :4l!,- %-• 

.V,;r-..; 

;."•• . ' j ., * i 

'and within tha Red River Mining District.-' Taos :CountfyA?Nav,,.!"?i <kV. ••' '"• '* 
.'V * i ^ a » " ^ • • ' f 

?- ; i - •... • - • - . • • • •• • ; > • « . : , ' S ^ S ; ^ % i ^ 1 . ' • " i A f J t 

.Mexico, the said lode mining claims and mll ls l ta .cclalms bai'irg' r" >• -J. 

..-more'-particularly described In the official field'note's and#|"J ,;-"i, ',«• -

• ^depicted 'on 'the offIcial plat,.'whluiAnbtaa 'and 'plata'fa're^^S A ' i ^ " • ,•. 
i , •«$• 

•'expressly made a part of this patent and copies ' of' which, affi 

attached hereto; but" excepting and excluding from Aaid'rfcia'lms , 

I t g ^ f ^ n d V a l s o ^ a x c a p t l n g an jdaxcluding from .said •purchaae,g:l:hapjWgS( .„ . - , , --d 

•>: -..' • • . • •» . - f . -,• ,-.-2 •-.-.' • -ti!: • - . t f- t vJ?5Vs%S*if;' ' "Ay i r l / ' & ' - - " i" V- •* 
f portions of Moly Mlllslte Koa, 20, 21,-22'and 23"which'illacfV .' ; -

southeast of the northwest boundary of State Highway. Rlglit-ot-

Way permit No. S-1529(4)} tha premises heroin ,gran'tcd|con%lftn^ '.iJ's*,* .'" 

454,601 acres'. ••:•'' , ' ' ' " './;Av':A 

•^:A^-iA:-A1f::|,| 
!''r'-'-; ?:^|AA|?i#rli 
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Form 1 S 6 0 - 9 
(March 196S) 

(form.rty 4-1043) 

New Mexico 942 

2 . 2 - S 5 

Ufa tHniteb fetatc* of America 
®o all to tobom (fjetfe pcetfente' sfjaU tome, &xttUn%: 

W H E R E A S 

Molybdenum Corporation of America 

Is entitled to a Land Patent pursuant to the general mining 

laws, R. S. 2337, as amended; 30 U.S.C. 42(a) (1964), for 

the land embraced within the Molybdenum Milisites Nos. 1, 2, 

3, A, 5, 6, 8, 9, 11, 12, 13, 14, 15 and 32, designated and 

described as follows; 

Mineral Survey Number 2255, embracing portions of 

T. 28 N,, R. 13 E., 
Sec, 1, within the NE^; 

T. 29 N., R. 13 E., 
Sec. 36, within the SE£; 

T. 28 N., R. 14 E., 
Sec. 6, within the NW^j; 

T. 29 N., R. 14 E., 

Sec. 31, within the SWfc. 

all New Mexico Principal Meridian, New Mexico 

and within the Red River Mining District, Taos County, New 

Mexico, the said millsite claims being more particularly 

described in the official field notes and depicted on the 

official plat, which notes and plat are expressly made a 

part of this patent and copies of which are attached hereto 

and containing 64,319 acres; 

NOW KNOW YE, that there is, therefore, granted by the 

UNITED STATES unto the above named claimant the lands above 

described; TO HAVE AND TO HOLD the. said lands with all the 

rights, privileges, immunities, and appurtenances, of whatso

ever nature, thereunto belonging, unto the said claimant, 

its successor in interest, forever; Subject, however, to any 

vested and accrued rights therein; and 

V l 
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Form 1860-10 
(March 1965) 

(lonowly 4-1044) 
New Mexico 942 

EXCEPTING AND RESERVING TO THE UNITED STATES: 

1. A right-of-way thereon for ditches and canals 
constructed by the authority of the United 
States. Act of August 30, 1890, 26 Stat. 391; 
43 U.S.C, 945; 

2. The right to itself, its permittees or 
licensees, to enter upon, occupy and 'ise, any 
part or all of said lands for tha purposes 
set forth in and subject to the conditions and 
limitations of section 24 of the Federal Power 
Act of June 10, 1920, Al Stat. 1075, AS amended 
(16 U.S.C. 818), and subject to the stipulation 
that, if and when, the lands are required In 
whole or in part, for power development pur
poses, any structures or improvements placed 
thereon which shall be found to obstruct or 
interfere with such development shall, without 
expense to the United States, its permittees 
or licensees, be removed or relocated insofar 
as is necessary to eliminate interference with 
power development. 

STATE OF NEW MEXICO ) _n 

COUNTY OF TAOS ) 

This instrument was filed for record on the 
25th day of Hay A.D. 1967 a t 8:40 o'clock 
A.M. and duly recorded in Book M-38 Page 570 
and 571. Rec 5-25-67 

Aurora Montoya 
County Clerk and Recorded 

By T Moodle Deputy 

- JN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 476), has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed. 

GIVEN under my hand, in S a n t a F e , New M e x i c o , 
[SEALj the TENTH day of MAY in the year 
*" of our Lord one thousand nine hundred and SIXTY- S EV EK 

and of the Independence of the United States the one hundred 
and N I N E T Y - F I R S T . 

, ̂ W / ^ / ^ ^ ^ y 
Manager, New Mexico Land Office. 
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1. 
j New Mexico 

State H ighway Department 
DISTRICT No. 5 

Address alt correspondence lo; 
DISTRICT-HIGHWAY ENGINEER 

Edmundo R. Lucero 

phono Number 
(505)983-0221 

P.O. Box 4127 Coronado Station 
Santa Fe, New Mexico 87502 

May 23. 1977 

Molycorp, Inc. 

Questa, New Mexico 87556 

RE: U t i l i t y Permit No. 5-7540 

Gentlemen: 
Attached is your approved file copy of the above-captioned 
"Application for Permit to install Utility Facilities with
in Public Right of Way," subject to the following: 

1. Proper compaction is required on backfilling of trench. 
Tests to insure 95% compaction to be furnished by you. 

2.- You are responsible for making arrangements to patch 
pavement with hot mix immediately after backfill is 
completed. 

3. If patch fails, you will be required to recompact 
and repatch. 

4. Traffic Control Devices are to conform with "Manual on Uniform 
Traffic Control Devices for Streets and Highways" 1971 Ed^ion.# 

It is necessary that you contact our Patrol Foreman Elirio Rael 
in Questa, telephone number 586-0430 and coordinate the installation 
with him to its satisfactory completion. Also submit a letter i x s y 

this office after installation of the facilities. 

Yours very truly, 

Edmundo R, Lucero 
District V Highway Engineer 

By: yQ ô rxNJv̂ jkA cK CJc 

Sammy L. Ortiz 
.Surveyor 

SL0:ra 
Attachments • 
cc: U t i l i t y Unit, General Office 

El i r io Rael, Patrol Foreman 
Files 

V" / 
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APPLICATION FOll PERMIT TO INSTALL UTILITY FACILITIES 
\\TI UN PUBLIC RIG1 IT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT 
P. 0. BOX 1149 
SANTA FE. NEW MEXICO 87501 

Permit 9 O . < L L 2 ^ P ^ e n ^ d 

X3f New Installation 7 / 3 0 / 6 5 
A] Renewal Permit SnA 

3 Relocation 1 1 / 1 / 6 5 
^ \ Remain in Place _ 
'—' Permi ts 

Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections 5S-7-19 and SS-2-7, the undersigned 
Molycorp. I n c . :: . 

Addresst- Questa, New Mexico -s *_^s r 87556 
herein makes application to use highway rights of way to install: 
Size and Type of Facility—-^ aHrli Mfinal -W- in r l i f-fli 1 i n g 1 i n p s „ 
in the following locations ty M. Project No. c 2 . , S. R. No. , 
Hwy. Station .3Q4fCO t 0 Hwy. Station j 3 m ~ NE p£ , 17 L l j j CI I 1^00 I IP r » g J 

County, Section TaQg , . Sec t ion . .,31 , Tnwi^jr. 29 N , Range U S . 
2. For the purpose of this application "within" shall be construed as meaning "on, over, under, across or along." 

a. "Engineer" shall be construed as meaning the State Highway Engineer of the New Mexico State Highway 
Department or his representative. 

b. "Applicant" shall be construed as meaning the individual, firm, corporation, association,.governmental sub« 
division, or other organization making application, or the successors of any of the above. 

C "Facility" shall be construed as meaning, but not limited to, any publicly, privately, cooperatively, munic* 
ipally or governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, 
oil and products derived therefrom, sewage, steam or other products carried by means of pipelines, conduits, wires, 
culverts, ditches, conveyors or other methods. 

d. It application is for a parallel- installation, justification as to why private right may not be utilized must be 
furnished. 

Applicant proposes fo relocate, install or leave facility—cr.os?.3-.n.g fJJJjp̂ within the right 
of way line. The proposed installation shall be: 
Crossing Subsurface Pavement cut 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by 
attachment. 

b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of 
cash bond in an amount to be fixed hy the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed 
installation referenced to roadway and right of way, right of way lines, any access control lines, distance of 
proposed installation above or below grade, highway stationing, identification of materials lo be used and any other 
pertinent data. If application is for parallel installation, nature of adjacent land use shall be shown. Proposed 
installations on or in bridges or other structures, or for the installation of any structures, will require detailed 
structural drawings. 
5. Applicant desires this permit to be in affect for 2L5 years . Permit will not be issued for a period longer 
lhan 25 years , must be renewed upon expirat ion and the burden of timely renewal i s on the Applicant. Tha Applicant 
shall formally notify the Engineer of actio 1 commencement and completion of construct ion of the insta l la t ion. The 
Applicant shall also formally notify the Engineer of removal or abandonment of the facili ty, or relinquishment of the 
permit. ^ 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application 
as a permit. The granting of this permit shall not be construed as granting any easement or property right. 
7. To comply with the Bureau of Public Roads PPM 30-4, servicing of facilities will not be permitted within the 
access control lines on any controlled access project. Should an emergency occur, the Applicant skaif notify the 

tf.'All 
routine maintenance shall be performed from outside any access control lines. 
Engineer and shall provide such flagmen, flashers, warning or other safety devices as required by the Engineer; 

8. The relocation or installation of facilities within public right of way shall be in strict conformance with all 
provisions of this application, drawing and the Instructions for Utility Permits, as they may be modified by the 
Engineer, and no departure therefrom may be made without the written consent of the Engineer. All facilities shall 
be so placed that they will not interfere with nor endanger any roadway features nor other existing facilities. All 
construction of facilities shall be subject fo the inspection and approval of the Engineer. All such work shall be 
performed so that danger, inconvenience and delay to the traveling public will be held to a minimum. Protection and 
handling of traffic duringthe installation are the responsibility of the Applicant and must be approved by the Engineer. 
9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges 
or other structures thereon or adjacent thereto which have been altered or affected by facility installation performed 
hereunder, in accordance with sound corisiruction practices and the Engineer's specifications, and shall cause the 
work to be done in a workmanlike manner. If any damage, is caused lo the highway right of way or to any bridge, 
structure or improvement thereon or adjacent thereto by reason of the installation, maintenance, alteration or removal 
of such facilities or other appurtenances, the Applicant will reimburse the Engineer the full amount thereof promptly 
upon demand by the Engineer; provided, however, that the obligation imposed under this paragraph shall not apply in 
the event the damage, resulled from causes beyond the control of (be Applicant. Al] such facilities located within the 
right of way shall at all times be kept in such repair so as not lo damage the highway, inconvenience or endanger 
the traveling public and shall be kept free from advertisements, posters and the like. 

M-00000054 
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T~ f{«v. B/2 i /00 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 
WTHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT 
P. 0. BOX 1149 
SANTA FE. NEW MEXICO 87501 

Permit N o . c T - 7 ^ Amended 
[X5 New Installation 7 / 3 0 / 5 5 
[ j Renewal Permit a n d 
• Relocation 1 1 / 1 / 6 5 
r n Remain in Place 
1—' Permits 

\ 

U Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sect ions SS-7-19 and 5S-2-7, fhe undersigned 
Molycorp. Inc. -
Questa, New Mexico 87556 Address ; -

herein makes application to use h i g h w a / r igh t s of way to insta l l : 
Size and Type of Faci l i ty "3 a d f H M n n a l 4 - f t - i n r - h f a i l i n g l ^ n p g 

in the following location!, ty M. Project No. £c2 , S. R. No.-
Hwy. Sta t ion . 

ocatiom. Na, 
oo 

Taos,, Section 
to Hwy. Station. 

i X — , Township 
t33fl'...Mffi o£- " r A o S 
23. H_ Range- .1.3 E County, Section. 

2. For the purpose of this application " w i t h i n " shal l be construed as meaniog " o n , over, under, across or a long. ' 
a. " E n g i n e e r " shall be construed a s meaning the State Highway Engineer of the New Mexico Slate Highway 

Department or h is representat ive. 
b . " A p p l i c a n t " shall be construed a s meaning the individual, firm, corporation, associat ion, .governmental sub

divis ion, or other organization making appl ica t ion , or the successors of any of the above. 
c . " F a c i l i t y " shall be construed as meaning, but not limited to, any publicly, privately, cooperatively, munic

ipally or governmentsIly owned facility used for carriage, distribution or t ransmiss ion of water, gas or e lec t r ic i ty , 
oil and products derived therefrom, sewage , s team or other products carr ied by means of p ipe l ines , conduits , wires , 
cu lver t s , di tches, conveyors or other methods . 

d. If application is for a parallel- ins ta l la t ion , justification as to why private right may not be ut i l ized must be 
furnished. 

Applicant proposes to re locate , ins ta l l or l eave facility c r o s s i n g r^&Xwithin the right 
of way l ine . The proposed instal lat ion sha l l b e : 
Crossing Subsurface Pavement cut . 
(Cross ing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests ins ta l la t ion by pavement cut , complete just i f icat ion therefore shall be submitted by 
attachment. 

b . Where application for pavement cut i s justif ied, the application may be held in abeyance pending receipt of 
c a s h bond in an amount to be fixed by the Engineer . 
4 . There i s attached hereto a diagrammatic dimensioned drawing showing the location of exis t ing and/or proposed 
instal lat ion referenced to roadway and right of way, right of way l ines , any a c c e s s control l ines , dis tance of 
proposed installation above or below grade, highway stat ioning, identification of mater ia ls to be used and any other 
pertinent data. If application is f.or para l le l insta l la t ion, nature of adjacent land use shall be shown. Proposed 
ins ta l la t ions on or in bridges or other s t ruc tures , or for the instal la t ion of any s t ruc tures , will require deta i led 
s tructural drawings. 

5. Applicant desires this permit to be in affect for 2-5 years . Permit will not be issued for a period longer 
than 25 years , must be renewed upon expirat ion and the burden of timely renewal i s on the Applicant, Tho Applicant 
shall formally notify the Engineer of ac tm 1 commencement and completion of construct ion of the ins ta l la t ion. The 
Applicant shall also formally notify the Engineer of removal or abandonment of the facil i ty, or relinquishment of tho 
permit. 
6. The signing of the application by the Engineer and returning it lo the Applicant sha l l val idate th i s application 
as a permit. The granting of this permit sha l l not be construed as granting any easement or property right. 
7. To comply with the Bureau of Publ ic Roads PPM 30-4, servicing of fac i l i t ies will not be permitted within the 
a c c e s s control lin«s on any controlled a c c e s s project. Should an emergency occur, the Applicant shajif notify t 
Engineer and shall provide such flagmen, f lashers , warning or other safety de 
routine maintenance shall be performed from outside any access control l i ne s . 

£ 
8. The relocation or installation of fac i l i t i e s within public right of way shal l be in str ict conformance with all 
provisions of this application, drawing and the Instructions for Utility Pe rmi t s , aa they may be modified by the 
Engineer, and no departure therefrom may be made without the written consent of the Engineer. All faci l i t ies shal l 
be so placed that they will not interfere with nor endanger any roadway features nor other exist ing fac i l i t ies . AU 
construction of facilities shall be subject t o the inspection and approval of the Engineer . All such work shall b e 
performed s o that danger, inconvenience and delay to the traveling public will be held to a minimum. Protect ion and 
handling of traffic during ihe instal lat ion are the responsibil i ty of the Applicant and must be approved by the Engineer. 
9. The Applicant will, except a s otherwise ordered by the Engineer, res tore the public right of way, and ail bridges 
or other structures thereon or adjacent there to which have been altered or affected by facil i ty instal la t ion performed 
hereunder, in accordance with sound construct ion pract ices and the Eng inee r ' s speci f ica t ions , and shal l cause the 
work to be done in a workmanlike manner. If any damage, i s caused to the highway right of way or fo any bridge, 
structure or improvement thereon or adjacent thereto by reason of the ins ta l la t ion , maintenance, alleration or removal 
of such faci l i t ies or other appurtenances, the Applicant will reimburse the Engineer the full amount thereof promptly 
upon demand by the Engineer; provided, however , that the obligation imposed under t h i s para eraph shal l not apply in 
the event the damage resulted from c a u s e s beyond the control of fhe Applicant . All such faci l i t ies located within the 
right of way shall at all times be kept in such repair so as not lo damage the highway, inconvenience or endanger 
the traveling public and shall be kept free from advert isements , pos ters and the l ike . 

M-00000055 
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10. The Applicant will at all l imes indemnify and save harmless the Engineer from any and all claims of every kind 
or character cwnuod. by or incident lo the ins ta l la t ion, al terat ion, removal or condition of these facil i t ies in the right 
of way and will promptly reimburse the Engineer for any and all oxpunscs incurred by the Engineer in resis t ing any ^ 
such claim or c la ims . .Nothing herein shall be construed lo mearr that the Applicant hereunder will indemnify and ' 
save harmless the Engineer from riny claim caused by or incident to any neg lec t , c a r e l e s s n e s s or breach of duty on 
the part of the Engineer ; 
11 . Should the Applicant at a n y t i m e fail to promptly and fully perform any of the obligations imposed hereby, and 
after thirty (30) days written notice thereof, tho Engineer may, at h i s option (a) c a u s e the obligations lo be fully 
carried out and performed, and the Applicant will promptly reimburse the Engineer for all co s t s and expenses incident 
thereto, (b) may summarily order the removal of such facility and if the Applicant fa i l s to comply within a reasonable 
time, the Engineer may di rec t the removal of the facility with all cos t s and e x p e n s e s thereto lo be borne by Appl ican t . 
12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon 
which any facility i s located because of changing traffic conditions or o therwise , it sha l l become advisable in the 
opinion of the Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written 
notice from the Engineer, sha l l remove, re locate or modify such facility without undue delay in such manner as the 
Engineer may direct or approve, at t h^ Appl icant ' s expense and at no cost to the Engineer , unless at the time of 
such removal, relocation or modification, the State law authorizes payment or reimbursement for such removal, reloca

t i o n or modification. All fac i l i t ies located on public right of way under the dual jur isdic t ion of the State and a sub
ordinate governmental ent i ty sha l l comply with all applicable rules and regula t ions of such entity properly and law
fully in force and including but not limited to provisions of local franchises not in conflict with the rules and regula
t ions of the Engineer. The Engineer makes no warranty either express or implied a s . t o the continued exis tence of any 
highway in any part icular locat ion and express ly assume? no obligation with regard to the facility upon change , 
vacation or abandonment of any highway or portions thereof. 
13. Neither the making of t h i s application nor anything herein contained sha l l cons t i tu te a waiver on the part of the 
Applicant of any r ights or c la ims had or made by some with respect to the occupancy of the s t reets and highways 
under the Constitution and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice 
or impair any rights or c la ims exis t ing independent of th i s application with r e spec t lo the construction, operation 
and maintenance of the Appl ican t ' s faci l i t ies in the State of New Mexico. 
14. Eachcopy of the applicat ion must be signed by the Applicant as an individual owner or by any official designated 
to execute such documents . ^ 

This application is hereby granted subject to al l provisions here in and to the following special provis ions, 
changes or amendments: y 

- - / 

/ /* 
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/ DEPARTMENTAL NOTICE 

Ctry Ques ta , N e w M e x * c o 

FKOM Molybdenum Coi-poration of America 
r.ATcA/21/77 

rO (DEPT. OR OFFICEI. 

tPnnfir>tiiti G. Anderson 

SUEMP^—p 0liesta Tails Line Highway Crossing 

Attached is Drawing 144-147 showing a plan of the tailings lines highway crossing 
just south of Questa. The drawing is presented in order to better see some of the 
difficulties that will be encountered if Molycorp is forced•to bore under the highway 
in order to replace the worn out tails lines. 

Boring could be accomplished by setting up directly over the tails lines. The 
boring machine would set up so that the casings, which the lines would be pushed 
through, would have an invert elevation approximately one foot above the tops of the 
existing lines. This would give the boring crew some leeway in vertical alignment so that 
their auger would not hook a coupling and break apart an existing tails line. Boring 
would be done from the south side of the highway which would require less excavation 
for the boring machine. Also, the tails lines would be operated during the boring 
operations since the total mill downtime would be a financial disaster. 

Boring over the lines would .mean that the new and higher tails pipe grade would 
cut through the existing irrigation ditches. If the lines were dipped under the ditches, 
after crossing the highway, there would be low spots in the lines so that the lines 
:ouldn't be drained back to the dump sump when a line is taken down for maintenance. 
The low points would sand up and make starting up a line impossible or very difficult, 
*ith a very good possibility of blowing the line apart. Also, the sharper than usual 
3eflections required to dip under the ditches would cause severe wear in the pipe joints 
in question. These joints would require continuous maintenance which would require a 
;ontinuous excavation program on both sides of the highway. 

A second boring alternate would be to set up the boring machine on the existing 
)ipeline invert just west of the existing lines. The width of the boring machine dic
tates the minimum distance that a new line can be placed next to an existing liwe- if one 
(rants to put the new line on the same grade as the existing line. This means that a new 
lo. 3 ' line would lay approximately six feet west of the existing No. ̂1 line. This would 
:hen mean that the right-of-way on both sides of the highway, on private lancF; would' have 
:t> be re-established both legally and physically. The legal aspects of the move 
'.ould take months or be next to impossible if the parties in question feel that they 
iave Molycorp over a barrel. A six feet offset would mean relocating approximately o 
.,000 feet of the line south of the highway, and a sharper turn to the north of the o 
lighway where the lines swing down Embargo Road. 

o 

o 

It is recommended that Molycorp discuss, with the State Highway Department, the 
possibility of digging up the highway at the present location and installing three (3) 
new pipes on the existing pipeline grade. The ditch across the highway (one lane at 
a time) would straddle the No. 2 line and extend far enough west so that two more lines 
could be laid on the west side of the Wo. 1 line. The No. 2 line would be taken down 
oa the day in question and'be replaced with new pipe. Two more pipes would then be laid £; 
beside the No. 1 line. These pipes would not have to be hooked up till after both lanes § 
have been resurfaced. The same procedure would be repeated with che other lane. After g 
tbe highway has been restored to its original resurfaced condition all the lines would !| 
be shifted to the west and the existing No, 1 and 3 lines abandoned. The ends of the 
abandoned pipes would be capped. All pipes would be buried on both shoulders of the 
road. 

o 

008931



The slight shift in right-of-way would still be within Molycorp's leasing 
eernents with the land owners and the shift in pipeline alignment on both sides of 
highway would be cut to a minimum. The shift in alignment to the west would make 
easier and less expensive from an operating standpoint since only the No. 2 line 
Id be taken down twice in 5 days rather than taking down all three lines twice in 
e days. In fact, for mill operating reasons, it might not be possible to take all 
ss down in the same week if Molycorp had to install new pipes in the lines on 
same grade and alignment. This would extend the job another week which would 
help the traffic flow at the construction site. 

1 

lenison 

R. Sacrison 
A. Fiiyk-
R. Sega 
R. Stainbrook 
G. Segura 
A. Greslin 

•*" -.-y 
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United States Department of the Interior &^ 
BUREAU OF LAND MANAGEMENT O^U-^ 

STATE OFFICE 
P . 0 . Box 1449 

S a n t a F e , New Mexico ' 87501 

> ^ - f 

IN BCrt-V REFER TO 

March 19. 1975 
C E R T I F I E D MAIL 
RETURN R E C E I P T REQUESTED 

NM 11029 ... 
R igh t -o f -Wai 

* 9 4 3 a 

fas &Ufy*>*~' 

DECISION 
Molybdenum Corp. of America 
c/o St i l l inger & Lunt 
50 Sena Plaza 
Santa Fe, NM 87501 

P roo f of C o n s t r u c t i o n R e q u i r e d 

Right-of-Way 
NM 11029 

On October 21, 1970, right-of-way grant NM 11029 was approved under the 
Act of February 15, 1901 (31 Stat. 790; 43 U.S.C. 959) covering the 
SE%NW%, Sec. 2, T. 28 N., R. 12 E.. N. Mex. Prin. Mer., New Mexico. 

A period of 5 years from date of approval of the right-of-way 
is allowed for construction and upon completion of construction, 
proof thereof should be submitted to this office as provided 
by 43 CFR 2802.2-2. 

Our records indicate that proof of construction of this right-
of way is not on file and therefore grantee is allowed 30 days 
from receipt of notice hereof within which to comply, failing 
in which further action will be taken as the facts may warrant. 

The right of appeal to the Board of Land Appeals, Office of the 
Secretary is allowed in accordance with the regulations in 43 
CFR Part 4.400-402 and 4.411-414 (formerly Part 1840), See 
enclosed Form 1842-1 and Circular 2276. If an appeal is taken, 
the notice of appeal must be timely filed in this office so that 
the case file can be transmitted to the Board. To avoid summary 
dismissal of the appeal, there must be•strict compliance with 
the regulations. 

7&JU7. 
S t e l l a V. Gonzalets 
C h i e f , Lands S^zc ion 

E n c l o s u r e s 
Form 1842 -1 
C i r c u l a r 2276 
CFR Pages 276 & 277 
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United States Department of Agriculture 
(f-.'- Forest Service ' > • -

SPECIAL USE PERMIT 

Act pf June 4, 1897 ' 

This permit i s revocable and nontransferable 
(Ref. FSM2710) 

a. Record no. (1-2) 

' • ' ' -.70 
d. District (7-8) 

0J_ 
g. Stote (16-17) 

13L 

. b. Region (3-4) 

••••;-.! i . • 0 3 . 

e. Usernumber(9-12) 

' ' ' • • ' kp2J_ 

h. Count/ (18-20) 

e. Forest (5-6) 

. . •• Q 2 _ * 

•f. Kind of use (13-15) 

k. Card no. (21) 

1 

Permission is hereby granted to Molybdenum Corporation of America ; 

of Questa, New Mexico 87556 ; ĵ - , 
hereinafter called the pennittee, to use subject to the conditions set out below, the following described lands 
or improvements: A s l t e i n ^ ^ ^ ^ ^ S e c t i o n ^ a s s h o w n o n drawing'designated 

"Molybdenum Corporation of America Badio-Electronic Site" dated 12/64, on file in 
Forest Supervisor's Office, Carson National Forest, the location of said site being 
subject to modification as provided in Clause 28 hereof. • • 

This permit covers O.no .acres 20 i&hxrzi SMSS and is issued for the purpose of: 
(1) Constructing, maintaining,- and renting space in a building of dimensions 8'x 101 

to house electronic equipment plus antenna support structure, driveway, and parking 
area; (2) installing, maintaining, and renting that certain electronic equipment 
which is in accordance with the technical data set forth on forms 2700-10 attached 
hereto and hereby made a part hereof; and (3) operating electronic transmission 
equipment for which a station authorization has been issued by FCC to the pennittee. 

This permit supersedes permit issued to Molybdenum Corporation of America on h/26/65. 
1. Construction or occupancy, and use under this permit shall begin within N/A months, and 

construction, if any, shall be completed within N/A months, from the date of the permit. This 
use shall be actually exercised at least 3^5 days each year, unless otherwise authorized 
in writing. 

2. In consideration for this use, the permittee shall pay to the Forest Service, U.S. Department- of 
Agriculture, the sum of Dollars ($ ) for the period 
from 19 , to_ , 19 , and thereafter 
annually on. SKA HT.ATTSTJ! # 1 8 

.Dollars (S. 
Provided, however, Charges for this use may be made or readjusted whenever necessary to place the 
charges on a basis commensurate with the value of use authorized by this permit. 

3. This permit is accepted subject to the conditions set forth herein, and to conditions 18 
attached hereto and made a part of this permit. 

) : 

43 to 

PERMITTEE 

ISSUING 
OFFICER 

NAME OF PERMITTEE 

IP'lo-^lr&xJZ . WMSJ 

NAtflp ANO Sm^ATUR 

iMzAL 
miED 

SIGNATURE OF>JUITHOR1ZED OFFICER 

TITLE--

TITLE 

Forest Supervisor 

DATE 

&/'<//? s 

DATE 

- 2/1V7S 
(CONTimiBD ON REVERSE) 

CMI09-00104 
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18. In consideration for this use, the pennittee shall pay to the 
Forest Service, United States Department of Agriculture, the sum of 
one hundred dollars ($100.00) for the period from January 1, 197&, 
to December 31, 1976. Thereafter, the annual fee will be: 

a. 'Whichever is the greater of one hundred dollars ($100.) or 
0.2 percent of the value of electronic shelter, electronic mounting 
facilities, and electronic equipment located on the permitted site 
as of the last day of the permit year just ending; 

b. 5-0 percent of rent received or to be received from building 
tenants for the year just ending; and 

c. Whichever is the greater of twenty-five dollars ($25) per 
licensee or 5«0 percent of rents and service charges received or to 
be received for the year just ending from licensees using the permittee-
owned equipment, 

Provided, however. That charges for this use may be made or readjusted 
by the Forest Service whenever necessary, to place the charges on a 
basis commensurate with the value of said use. 

Upon completion of the construction of the facilities authorized by this 
permit, the permittee will give the Forest Service a statement of his 
total investment on said site—exclusive of roads, powerlines, and 
telephone lines, certified by the permittee or his certified public 
accountant as being complete and correct. If the total investment does 
not exceed fifty thousand dollars ($50,000), the certification need only 
•state that fact. If it exceeds fifty thousand dollars ($50,000), the 
certification must be Itemized and must show the exact amounts of the 
items and the exact total-investment. Any change in the facilities 
which results in a total investment in excess of fifty thousand dollars 
($50,000) or adjustment of total investment already exceeding fifty thousand 
dollars ($50,000) will be reported to the Forest Service within thirty 
(30) days of completion of such change in the form of a revised statement 
of total investment, duly itemized and certified as aforesaid. The value 
of improvements, such as buildings, antenna supports, and other structures, 
will be the cost of materials and construction on the site. The value 
of equipment is its purchase price and does not include installation 
costs. Adjustments in investment will be made only if there is an 
increase or decrease in the value of the investment resulting from 
additions or removals. They will not be made for appreciation or de
preciation. 

The permittee will furnish a certified statement, within fifteen (15) 
days after the end of the permit year, showing amount of rent and 
service charges received or to be received from tenants or other users 
of the premises or equipment for the permit year just ended. 

Any necessary changes in the fee will be made by the Forest Service as 
of the beginning of the permit year upon receipt of the required statement. 

Payment shall be made by the permittee within fifteen (15) days of 
billing by the Forest Service. 
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19. Provided, however, that the method of fee determination 
and/or the annual flat fee may be adjusted when determined necessary 
by the Forest Service in order to place the charges on a basis 
commensurate with the value of use authorized by this permit. 

20. A service charge in addition to the regular fees shall be 
made for failure to meet the fee payment due date or any of the 
dates specified for submission of statements required for fee 
calculation. The service charge shall be one (l.O) percent per 
month of the fee from the date statement and fees were due or $15, 
whichever is greater. If a due date falls on a nonworkday, the 
service charge will not apply until the end of the next workday. 

21. During the performance of this permit, the permittee agrees: 

a. In connection with the performance of work under this 
permit, including construction, maintenance, and operation of the 
facility, the permittee shall not discriminate against any employee 
or applicant for employment because of race, color, religion, sex, 
or national origin. 

b. The permittee and his employees shall not discriminate by 
segregation or otherwise against any person on the basis of race, 
color, religion, sex, or national origin by curtailing or refusing 
to furnish accommodations, facilities, services, or use privileges 
offered to the public generally. 

c. The permittee shall include and require compliance with 
the above nondiscrimination provisions in any subcontract made 
with respect to the operations under this permit. 

d. Signs setting forth this policy of nondiscrimination to be 
furnished by the Forest Service will be conspicuously displayed at 
the public entrance to the premises, and at other exterior or interior 
locations as directed by the Forest Service, 

221 The permltee shall perform all work with explosives in such a 
manner as not to endanger life or property. All storage places for 
explosives and flammable material shall be marked "DANGEROUS." The 
method of storing and handling explosives and flammable materials 
shall conform to all Federal, State,, and local laws and regulations. 

23- The permittee shall indemnify the United States against any 
liability for damage to life or property arising from the occupancy 
or use of National Forest lands under this permit. 

2k. The permitted area will be maintained to present a clean, 
neat, and orderly appearance. Trash, debris, unusable machinery, 
improvements, etc., will be disposed of currently. Building 
materials, firewood, etc., will be neatly stacked. 
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25. The permittee shall dispose o£ refuse resulting from this use, 
including waste materials, garbage, and rubbish of all kinds,. 
in the following mannery and shall guard the purity of streams 
and living waters: Any refuse shall be retained in vehicles and 
disposed of on private lands. 

26. Avalanches, rising waters, high winds, falling limbs or trees, 
and other hazards are natural phenomenons in the forest that present 
risks which the permittee assumes. The permittee has the respon
sibility of inspecting his site, lot, right-of-way, and Immediate 
adjoining area for dangerous trees, hanging limbs, and other evidence 
of hazardous conditions and, after securing permission from the 
Forest Service, of removing such hazards. 

27. The permittee shall prepare site plans to show the location of 
all buildings, service areas, roads, and structures. Such plan 
shall be on a scale of 1" + 10' with 20 foot contour intervals. 
The permittee is encouraged to consult with the Forest Service during 
the preparation of the site plan to ensure that it is adequate to 
gain multiple use compliance. No construction shall be undertaken 
by the permittee prior to site plan approval. 

28. This permit is contingent upon the installation layout and 
development plans as submitted by the permittee and approved as a 
part of this permit for this specific location. Any and all subse
quent relocations, alterations, revisions, additions, construction, 
or reconstruction of housing and mounting facilities. Including 
antenna towers or masts, shall require advance notification and 
approval of the Forest Service and advance modification of this permit. 

29. All electrical wiring will be installed and maintained in strict 
compliance with the safety rules dealing with electrical supply 
and communication lines which are set forth in the National Electric 
Safety Code and also with all applicable local codes. Upon the 
completion of the installation covered by this permit, the permittee 
shall deliver a written certification to the Forest Service that all 
of said safety requirements for wiring have been met. 

30. No waste or byproducts shall be discharged if it contains any 
substances in concentrations which will result in substantial harm 
to fish and wildlife, or to human water supplies. 

Storage facilities for materials capable of causing water pollution, 
if accidentally discharged, shall be located so as to prevent any 
spillage into waters, or channels leading into water, that would 
result in substantial harm to fish and wildlife or to human water 
supplies. 

31. The permittee shall protect the scenic esthetic values of the 
area under this permit, and the adjacent land, as far as possible 
with the authorized use, during construction, operation, and 
maintenance of the Improvements. 
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32. The permittee shall be responsible for the prevention and 
control of soil erosion and gullying on the area covered by this 
permit and lands adjacent thereto, and shall provide preventive 
measures as required by specifications attached to and made a part 
of this permit. 

33. Unless sooner terminated or revoked by the Regional Forester, 
in accordance with the provisions of the permit, this permit shall 
expire and become void on December 31, 1985, but a new permit to 
occupy and use the same National Forest land may be granted provided 
the permittee will comply with the then-existing laws and regulations 
governing the occupancy and use of National Forest lands and shall 
have notified the Regional Forester not less than six months prior 
to said date that such new permit is desired. 

3k. The permittee shall do everything reasonably within its power 
and shall require Its employees, contractors, and employees of 
contractors to do everything reasonably within their power, both 
independently and upon request of the Forest Service to prevent and 
suppress fires on or near the lands to be occupied under this permit. 

35. Nothing in this permit shall be construed to imply permission 
to build or maintain any structure not specifically named on the 
face of this permit, or approved by the Forest Service in the form 
of a new permit or permit amendment. Additional structures 
requiring specific approval shall include, but are not limited to: 
signs, fences, nameplates, mailboxes, newspaper boxes, boathouses, 
docks, pipelines, and television antenna. 

36. This permit is issued on the condition thai the permittee has 
secured, or will secure, the consent of any person having valid 
claim to the land. 

37- Ihe permittee agrees to permit the free and unrestricted 
access to and upon the premises at all times for all lawful and 
proper purposes not inconsistent with the intent of the permit or 
with the reasonable exercise and enjoyment by the permittee of the 
privileges thereof. 

38. No signs or advertising devices shall be erected on the area 
covered by this permit, or highways leading thereto, without prior 
approval by the Forest Service as to location, design, size, color, 
and message. Erected?.1 signs shall be maintained or renewed as 
necessary to neat and presentable standards. 

39« Therpermittee, in the exercise of the privileges granted by 
this permit, shall require that his (its) employees, sublessees, 
contractors, subcontractors, or renters and their employees comply 
with all applicable conditions of this permit aid that the 
conditions of this permit be made a part of all subleases, contracts, 
subcontracts, or rental agreements. 
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1*0, This permit shall not be exclusive. The Forest Service 
reserves the right to use or permit others to use any part of the 
permitted area for any purpose, provided such use does not inter
fere with the rights and privileges hereby authorized. 

k l . This permit is contingent uponthe existence of applicable 
FCC (Federal Communications Commission) or DTM/IRAC (Director of 
Telecommunications Management/lnterdepartment Radio Advisory 
Committee) authorizations and operation of the equipment covered 
in strict compliance with applicable requirements of FCC or IRAC 
and the technical data" set forth on form 2700-10. Said forms are 
to be attached and made a part of this permti. 

Ther permittee will suppjy the Forest Service with amended forms 
2700-10 whenever necessary to reflect changes or additions, which 
must receive prior approval of the FCC or DTM/IRAC following 
prescribed procedures. 

k2 . All improvements constructed under this permit shall be 
equipped with lightning protection equal to that prescribed by the 
Forest Service for its structures. 

k 3 . The-- permittee, if a corporation, shall notify the Forest 
Service within fifteen (15) days of changes listed below: 

a. Names of officers appointed or terminated. 

b. Names of stockholders who acquire stock shares causing 
their ownership to exceed 50 percent of shares Issued or who 
otherwise acquire controlling interest in the corporation. 
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Molycorp, Inc. 
A Unocal Company 
RO. Box 469 
Questa, New Mexico 87556 
Telephone (505) 586-0212 

UNOCAL * 
MOLYCORP 

New Mexico State Highway 
and Transportation Department 
P.O. Box 1149 
Santa Fe, New Mexico 87504-1149 

Attn.: Lester R. Cisneros, Railroad 
and Utilities Section Mgr. 

Ref.: TPA-1529 (11), NM 38 
Construction Contract 

July 16, 1992 

Dear Sir: 

Enclosed are four copies each of the 12 permit applications 
for the continuing/existing installation of Molycorp 3-14" 
tails lines and a single 12" water line within public right 
of way. The applications cover right of way on NM 38 between 
Hwy, • station 105+00 and station 318+65.50. Included also 
are milars showing the approximate location of the existing 
lines within the highway right of way. 

Molycorp's relocation plan is as 
1. Between Hwy. stations 105+00 

crossings at stations 130+57 
the three (3) tails lines 
construction areas until the 

fo1 lows: 
and 138+00, and the highway 
.61, 223+16.61 and 288+62.91, 
will be removed from the 
contractor is finished. At 

SWEsimsaaasrJSiiia 

that time Molycorp will re-install the lines to_ conform 
with the realigned and widened highway. The tails lines 
and water line between a.l 1 other highway stations will be 
left in place unless the contractor requires- additional 
space whilo oer iorming his work. 

If you have any questions concerning Molycorp's permit 
applications to leave the tails lines within public right of 
ima^-jaiaa^e^pJm^^ •. 58^7604;^^ 

Yours truly, T our s ui u i y , / 

David R. Shoemaker 
Mine Manager CMI09-00110 
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Rev, 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. J & c J ' f a 
P. O, BOX 1149 • N e w installation 
SAKTA FE. NEW MEXICO 37503 Q R ^ ^ p t t m i i 

l _ J Relocation 

I X I Remain in Place 

I. Pursuant to New Mexico Statutes Annotated, 19S3 Compilation, Sections 5S-7-19 and 55-2-7, the undersigned 

Mnlyrnrp^ Tnr 

Address: P. 0. Box 469. Questa, NM 87556 
herein nukes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" t a i l s l i n e s s ide bv s ide ( e x i s t i n g ) 
in the following location; N. M. Project No. R S - 1 5 2 9 ( 1 1 ) S - R N o 3 8 

Hwy. Station 1 0 5 4- QH to Hwy. Station 1 3 0 + 5 7 . 6 1 , 

County, Section T 3 0 S . 3 3 , Township 2 9 N , Rang- 1 3 E 

2. For the purpose of this application "within" shail be construed as meaning "on, over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

hia representative. 
b. '*Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of arty of the above. 
C "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

govemmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors ot other 

methods. < r , N o n e available & prohibit ive terrain,—*. 
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes to ymK&WMXUkor leave facility 3D — feet within rh» S O U t h right 
of way line. The proposed installation shall be: 

Pa r a i l P1 Siihsnrfarp H f nnssihiel No 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings. 
5. Applicant desires this permit to be in affect for 2 5 years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shail formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
a. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities wiil not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
aa required by tbe Engineer. Ail routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified hy the Engineer, and no departure 
tharegggj may be made without the written consent of the Engineer. All facilities shail be so placed that they will not interfere 
with i r o r endanger any roadway features nor other- existing- .£a'dUUes.--Ail....construction of facilities shail be "suSject "tb'̂ The"""' 
inspection and approval of the Engineer. All such work shall be performed so that danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 
9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder,, in 
accordance with sound construction practices and the Engineer's specifications, and shail cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all limes indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 
11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all coats and expenses incident thereto, (b) raay summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 

IJ . If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located bemuse of changing traffic conditions or otherwise, it shail become advisable in fhe opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner aa the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. Ail facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 
13. Neither the making Of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any right* or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any righta or claims 
existing independent of thia application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the Slate of New Mexico 
14. Each copy of the application mutt be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: ' 

instructions for Utility Permits should be read ana appiieo. 

Paragraph 5 reads in part as follows: Upon receipt of the 
approved permit, the applicant shall notify the District En
gineer in writing of the date of starting the proposed instal
lation. THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WRITING UPON THE COMPLETION OF THE 

INSTALLATION. 
The applicant shall also be responsible for securing 

ofcheological clearances as well as providing an approved 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices (MUTCD| 
prior to the installation. 

Applicant MDly£Qrp.,_lDc J . . ^ C M I 0 9 - 0 0 1 1 2 

By David R,_ Shoemaker 

__ Mine Manager 
True . M-00000062 

Approval of this permit is hereby given this £ 3 r C A — day of — n i ^ ^ T i r ' ^ ^ i VrAw*^ \i£L. 
NEW MEXICO STAjpE JKIGHWAY DEPARTMENT 

008943



APPLICATION FOR PERMIT T O INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. & 3 r J . ? S * 

P.O. 80X1149 • New Installation 
SANTA FE. NEW MEXICO 87503 Q , „ , ^ 

I 1 Relocation 

fJU Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, I9S3 Compilation, Sections SS-7-I9 and SS-2-7, the undersigned 

Mnlvcnrp. Inc. . 
Address: P. 0. Box 469. Questa. NM 87556 
herein makes application to use highway rights of way to install; 

size and Type of Facility 3 - 14" t a i l s Tines s ide by s ide ( ex i s t i ng ) : 
in the following location: N. M, Project No. R S - 1 5 2 9 ( 1 1 1 3. R. M„ 3 8 

Hwy. Station 1 3D + 5 7 . fit to Hwy. Station 

County, «Vrtinn T3QS , 3 3 Township *-°N , Range *-*'-

2. For the purpose of this appiication"within" shall be construed as meaning "on. over, under, across or along.'' 
a. "Engineer" shail be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

his representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 
methods. 

d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 
3. Applicant proposes to ^iWtlii4)<»6iiaaKor leave facility Z feet within the I right 
of way line. The proposed installation shall be: 

r.v-nĉ -ing Subsurface in existing concrete box ]h 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, wiil require detailed structural drawings. 
5. Applicant desires this permit to be in affect for ^.0 years. Permit will not be issued for a period longer than 2£ 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
S. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within'the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shail be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shall be so placed that they will not interfere 
with nor endanger any roadway features nor other existing facilities. All construction of facilities shail be subject to the 
inspection and approval of the Engineer.-All such work shall be performed so that danger) inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except aa otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or othe: appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

• 10. The Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that tbe Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail lo promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for ail costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct tbe removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 
13. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located berause of changing traffic conditions or otherwise, it shall become advisable in the opinion- of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. AU facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied aa to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the Slate of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application ia hereby granted subject to ail provisions herein and to the following special provisions, changes or 
amendments: 

instructions for Utility Permits should be read ano appneo-. • 

Paragraph 5 reads in part as follows: Upon receipt of the 
approved permit, the applicant shall notify the District En-
oinser in writing of the date of starting the proposedinstal-

• ration. THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WAITING UPON THE COMPLETION OF THE 
INSTALLATION. 

The applicant shall also be responsible for secnrA 
archeoloqical clearances as well as providing an approved 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices (MUTCDj 
prior to the installation. 

Applicant Jtoi^nargu-Lac 
By „ J3avjd_ R„_ Sh£ejriaker_ 

Mine Manager Title _ _ _ 

~~ " — _ _ M-00000064 
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APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. f ^ ' f t y 

P.O. BOX 1149 • New-installation 
SANTA FE, NEW MEXICO 87503 Q R e n e w a l P e r m j t 

I I Relocation 

IX ! Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, I9S3 Compilation, Sections SS-7-19 and 55-2-7, the undersigned 

Mnlvr.nrp. I n c . . 
Address: P- 0 . Rnv 4fiQ, Oi ips ta . NM 87fiSfi 
herein makes application to use highway rights of way to install: 

siae and Type of Facility 3 - 14" t a i l s l i ne s s ide by side ( e x i s t i n g ) _ _ 
in the following location: N. M. Project No R S - 1 5 2 Q (11 . ) s . R . N 0 2 S 

Hwy. Station 1 3 0 + 5 7 . 6 1 t o Hwy. Station 1 3 8 + 0 0 

County, fi-etinn TaOS . 3 3 , T o w n s h i p _ 2 8 N j _ ^ M . R a n g e _ _ _ l l L 

2. For the purpose of this application "within" shall be construed as meaning "on. over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

hia representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentaity owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. „--None a v a i l a b l e & p r o h i b i t i v e terrain——* 
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes to X*J«f«iait«a«<or leave facility 1Q., . feet within rh» f l O r t h t i g h , 
of way line. The proposed installation shail be: 

Parallel Subsurface ( i f feasible) • - • No 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed Installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shail be shown. Proposed installations on or in bridges or other structures, o r for Ihe 
installation of any structures, will require detailed structural drawings. 

5. Applicant desires this permit to be in affect for c.0 years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shail formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they raay be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shail be so placed that they will not interfere 
with not endanger any-roadway features nor other exisfing_ facilities. All construction of facilities shall be subject" to the 
inspection and approval of the Engineer. All such work shall be performed so that danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other.-
structures thereon or adjacent thereto which have been altered or affected by facility installation performed .hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. AU such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. Tbe Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be tonstttted to mean that the Applicant hereunder will indemnify and save harmless the. Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 
11. Should the Applicant at any time fail to promptly and fully perform any of Ihe obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) raay summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 
12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located benatue of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as Ote Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly 2nd 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 
13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of tbe Applicant 
of any rights or claims had or nude by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: ' 

instructions for Utility Permits should be read ana appusa. • 

Paragraph 5 reads in part as follows: Upon receipt of the 
approved permit, the applicant shall notify the District En
gineer in writing of the date of starting the proposed instal
lation. THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WAITING UPON THE COMPLETION OF THE 
INSTALLATION. 

Ths applicant shall also be responsible for. securim-
archeotogica! clearances as well as providing an approved • 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices jMUTCDj 
prior to. the installation. 

Applies* Jtolycorp.,- LDC 

Davi d. R._ Shrjejna_ker_ 

Mine Manager 
B y _ 

Title 

Approval of this permit is hereby given this U c l & s L day of ^ / f W „ _ £ 9 -
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Rev. 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAV DEPARTMENT Permit No. Y . ? . ' " 7 . 
P. 0 . BOX 1149 • N e w -installation 
SANTA FE. NEW MEXICO 87503 J - J ^ M ^ ^ 

I I Relocation 

OCX Remain in Place 

I. Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections SS-7-I9 and S5-2-7, the undersigned 

Molycorp, I n c . 
Address: P- fl. Rnv Q.M r fluesta. NM R7RR6 
herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" t a i l s 1 i n e s s i d e by s i d e ( e x i s t i n g ) 
in the following location: N. M. Project No R S - 1 5 2 Q ( 1 1 I t g. R . N Q 3 8 . 

Hwy. Station ... 1 5 5 + 0 0 . t o Hwy. Station 1 8 3 + 5 6 

County, Section TaOS , 3 3 & 3 Township Z ° " , R a n g e _ _ i ~ i L 

2. For Ihe purpose of this application"within" shall be construed as meaning "on, over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

his representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. ^—Mone a v a i iable & prohibitive terrain-
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes to>Kr^<tt&£Mu>alX or leave facility A^2 feet within the „„ H O r t h right 
of way line. The proposed installation shall be: 

Pavallot Snrfarp (pxistindl NO 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut. complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings. 
5. Applicant desires this permit lo be in affect for c b years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on Ihe Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal ot abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate Ihis application as a permit. 
The granting ot this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should art 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shall be so placed that they wilt not interfere 
with- nor endanger any toadway^features—nor-^ther^existing'fa"ciUtiesr-All"can^^ 
inspection and approval of the Engineer. All such work shall be performed so that danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 
9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner, [f any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant wiil reimburse the Engineer the full amount thereof promptly upon demand by the Engineer: provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not io damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will al all times indemnify and save harmless the Engineer from any and ail claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of. such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct Ihe removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 
12. if by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located be-juse of changing traffic conditions or otherwise, it shall become advisable in the opinion of ths 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. AU facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and tegulations of 
tne Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to ail provisions herein and to the following special provisions, changes or 
amendments: 

,.tfl)B.lf. , 1 L u i i ; i i I ^ ^ : 

INSTALLATION. rP.aonsible for securing 

prior io the installation. 

JJU!^tgt-T" l-1 l"t ' !J'P^? !P^^—J.. 1. •'•• _•,!' •wujujweg'uV. 

Applicant MoLycorp-^-Inc. 

B y -

Title 

_David_ Ro_ Shrjejrtaker_ 
Mine Manager 

Approval of this permit is hereby given this 33ns/ ..r„ 3*tirtJ*u* .. <?< / M-00000068 

NEW MEXICO STATE HlftHWAY DEPARTH 

By - ^ V r t i ^ T V/*5>— T f ^ ' • 

NEW MEXICO STATE HlftHWAY DEPARTMENT 
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Rev. 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT 
P.O. BOX 1149 
SANTA FE. NEW MEXICO 87503 

^ 3 - / 7 * Permit No 

I I New Installation 

I J Renewal Permit 

I I Relocation 

I X̂  Remain in Place 

1. Pursuant to New Mexico 

Molycorp. Inc. 
Statutes Annotated, 19S3 Compilation, Sections SS-7-19 and 35-2-7, the undersigned 

P. 0. Box 469. Questa, 87556 Address: 

herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" t a i 1 s 1ines s i de by s i de ( e x i s t i n g ) 
in the following location: N. M. Project No. 

Hwy. Station PDfi + 76 to Hwy 

RS-1529 (111 S. R. No.. 38 

Taos, 3 
Station 

Township _ 

223 + 16.61 
28N Range- 13E 

terrain 
to_why private right may not be utilized must be furnished 

feet within the ., J O . Q ^ l l right 

County, Section. 
2. For the purpose of this application "within" shall be construed as meaning "'on, over, under, across or along." 

8. "Engineer-" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 
his representative. 

b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 
other organization making application, or the successors of any of the above. 

c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 
governmental^ owned facility used for carriage, distribution or transmission of water, gas or electricity, oi! and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. /—N0ne available § py 
d. If application is for a parallel installation, j 

3. Applicant proposes to ^^JWWXWW* o r l e a v e facility . .1?, j -
of way line. The proposed installation shall be: 

Parallel Surface (exist ing) No 
{Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut. complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/Of proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application Is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for Ihe 
installation of any structures, will require detailed structural drawings. 

5. Applicant desires this permit to be in affect for ? 5 years. Permit will not be issued for 3 period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate ihis application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shall be so placed thai they will not interfere 

. with-not-endanger-any road\yay--£eatures,nor otherexisting--facilities.. All -.. construction—of—facilities -fshall. be,-.subject.4o_ihar..— 
inspection and" approval of the Engineer. .All such' work shall be performed so that danger, inconvenience and delay to-the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer, 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way. and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, Ihe 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under ihis paragraph shall not apply in the event ihe damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shail be kept free from advertisement, posters and the like. 

10. The Applicant will at all times indemnify and save harmless the Engineer from any and alt claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 
11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting ttie highway upon-which 
any facility is located because of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction-of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer, The Engineer makes no warranty either express or implied as to Ihe continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shail constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existmg independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the Slate of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 

i S t S o n s ' i o r Utility Permits should he read ano aooiiea. 

Paragraph 5 reads in part as follows: Upon receipt of the 
approved permit, the applicant shall notify the District En
gineer in writino of the date of starting the proposed instal-
iation THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WAITING UPON THE COMPLETION OF THE 
INSTALLATION. 

The applicant shall also be responsible for secure 
archeological clearances as well as providing an approved 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices jMUTCD) 
prior to the installation. 

niiimiirsri 

Applicant Molysorpu-lno. 

B y _ 

Title 

_Davjd_ R„_ S_hoema_ker_ 

Mi we Manager 

Approval of this permit is hereby given this ^ < > ^ c l day of - ^ C ' V i n / ^ n ^ , 19 J Z X . M-00000070 
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Rev, 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. * ? ? ' / ? 7 

P.O. BOX 1149 • New Installation 
SANTA FE, NEW MEXICO S7503 • R e n e w a l ^ 

I—J Relocation 

L O Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections SS-7-19 and 5S-2-7, the undersigned 

Molycorp, Inc, 
Address: P . (T. Rny AfiQ. Q u e s t a . NM S7 .^ f i 

herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" t a i 1 s l i n e s s i d e by s ide ( e x i s t i n g ) 
in the following location: N. M. Project No R S - 1 5 2 9 ( 1 1 ) s> R N o £ £ 

Hwy. Station 2 2 3 + 1 6 . 6 1 to Hwy. Station ~ '. . 

County, Section TaOS . 3 , Township 28N > R 3 n g = 1 3 E 

2. For the purpose of this application "within" shall be construed as meaning ''on, over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

his representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam ot other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors ot other 
methods. 

d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 
3. Applicant proposes toXM&cMteXJoJtMKor leave facility a feet within the S. _ _ _ _ right 
of way line. The proposed installation shall be: 

Qngc-i^n Subsurface in ex is t ing concrete box No 
(Crossing or 'Parallel) ~ ~~~~ (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut. complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings, j. 
5. Applicant desires ihis permit to be in affect for ^-•3 years. Permit will not be issued for a period longer than 25 I 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. Ths Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shail not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shail notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shall be so placed that they will not interfere 
with nor.-.endanger,-any. ro.adway^.features, nor other existing facilities. All construction of .facilities shall be subjact .to. the^.... 
inspection and approval of the Engineer. All such work shall be performed so that danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of ihe 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and ihe Engineer's specifications, and shall cause the work to be done in a 
workmanlike cnatinsi. Ct any damage is caused to the highway tight of way ot to any bridge, structure ot improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, ihe 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer: provided, however, that 
the obligation imposed under this paragraph shail not apply in the event the damage resulted from causes beyond ihe control of 
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the Applicant. All Such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The AjjplicahtiwiU at all tinies indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration,,removal or condition of these facilities in the tight of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will. Indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 
11. Should the Applicant at any time fall to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days, written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried but and performed, 
and th* Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility arid If the Applicant fails to comply within a .reasonable time, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located be-ause of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that; said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer; The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, not shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an indivklual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 

m ^ ^ g f o r - U t i l i t y Pprmikiinuid be" read ana appueo. 

Paraoraoh 5 reads m part as follows: IJporv receipt of the 
a n o o S o r m H , tho applicant shall notify the. District En-
o n n w tfng of the date of starting tA? mpe* id instal-
iJtion THF APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
m m . i K i i THE, COMPLETION OF THE 

! f f f S S S t shall also be responsible for securing 
a cheologicai -clearances as well as providing an approved 
S S r o l Plan to the District Engineer m accordant 
w i t S a n u a l on UniformTraftic Control Devices jMU-CDl 
prior to the installation. 

Appucant- Itoly£ar;i,_lD(i._ . _ _ _ _ •. 

By. D j v i d R,_. Shoema_ker • ._ 

Title ^ Mijie^ Manager 

Approval of. this permit is hereby given this ^ g r C * day of - n f b ^ O / * " i ^ J , ' ° 7 ^ 
M-00O0PO72 
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Rev. 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. 7 * ' / . * ® 
P.O. BOX 1149 • New Installation 
SANTA FE. NEW MEXICO 87503 • R e n t t i v a , ^ 

' i Relocation 

IX ' Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections SS-7-19 and 55-2-7, the undersigned 

Molycorp, I n c . . 
Address: P. 0 . Box 469 , Ques ta . NH 87556 
herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" t a i l s l i n e s s i d e by s ide ( e x i s t i n g ) 
in the following location: N. M. Project No R S - 1 5 2 9 ( 1 1 ) s. R - N o 3 8 _ 

Hwy. Station ? 2 3 + 1 6 . 6 1 to Hwy. Station 2 2 5 + 1 7 

Taos . 2 Township 28J _» 13E County, Section l d U b . c Tv>wn.hip ' • " " t Range. 
2. For the purpose of this application"within" shall be construed as meaning "on, over, under, across or along.' 

a. "Engineer" shail be construed as meaning Ihe District Highway Engineer of the New Mexico State Highway Department or 
hia representative. 

b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or j 
other organization making application, or the successors of any of the above. 

c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or • 
governmentaily owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived j: 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. _̂_ n g n e available & prohibitive terrain—s 
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes to relocate, install or leave facility '. 1 5. <fr feet within the SOUth right 
of way line. The proposed installation shall be: 

Parallel Surface (existing) •- ' No 
(Crossing or Parallel) {Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shail be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access.control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel ; 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for ihe 
installation of any structures, will require detailed structural drawings. ! 

OC 
5. Applicant desires this permit to be in affect for f-3 years. Permit will not be issued for a period longer than 25 | 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally I 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shail also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. AU routine maintenance shail be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this j 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure l 
therefrom may be made without the written consent of the Engineer. All facilities shall be so placed that they will not interfere |: 
with Tior "endanger" any roadway ' feat iireS"'8«ir""6tner existing facilities. All construction of" faculties shall be subject to trie" 
inspection and approval of the Engineer. All such work shall be performed so that danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 
9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed .hereunder,, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All Such facilities located within the right of way shall at all times be kept in such repair so as not to damage che 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the. Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
the facility with all coats and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located bcau te of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly 2nd 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shail constitute a waiver on the pan of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existmg independent of this application with respect to the construction, opetation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an indivkiual owner or by any official designated to-
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: 

SSSSSSstew 
•ssss-r-sssssi 

prior to the installation. 

Applicant MoLynorp-s-Inc-

By J3avjd R._ Shp_eja_ker_ 

Mine Manager 
Title 

Approval of this permit is hereby given this ^ < W day of *tt:SnJAnyl* 19.^/ M-00000074 
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Kev. y - i a - <o 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. ^ ^ l l ^ . i 

P .O. SOX 1149 • New lastallaiion 
SANTA FE, NEW MEXICO 87503 • ^ ^ ^ 

L_l Relocation 

', XI Remain in Place 

1, Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections 55-7-19 and 55-2-7, the undersigned 

Molycorp, Inc. 
Aadress: P. 0. Box 469, Questa, NH 87556 
herein makes application to use. highway rights of way to install: 

size and Type of Facility 3 - 14" t a i l s l ines & 1 - 12" water l ine side by side (exist ing) 
in the following location: N. M. Project No R S - 1 5 2 9 ( 1 1 ) $, R. t i 0 3 8 

Hwy, Station 2 6 7 + 8 1 t Q H w y - S t a , j o n 2 8 8 + 6 2 . 9 1 

County, Section TaOS . 8 & 9 Township 28N ( p a „ g , 1 3 E 

2. For the purpose of this applicaiion"within" shall be construed as meaning "'on, over, under, across ot along." 
a. "Engineer" shall be construed sa meaning the District Highway Engineer of the New Mexico State Highway Department or 

his representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

govetnmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. M—N avai-iab-|e g, prohibitive terrain—«. 
d. If application is tor a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes toX&WJWSCtfKWK or leave facility ZS :_feet within the SQUtfl right 
of way line. The proposed installation shall be: 
Parallpl Subsurface & surface (existing) • No 

(Crossing or Parallel) (Subsurface or Overhead) . (Boring, Jacking or Pavement Cm) 
a. If Applicant requests installation by pavement cm, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond In 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed insrallation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data, if application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings. 
5. Applicant desires ihis permit to be in affect for C.0 years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shail also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shail validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 

• emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shail be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with ail provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. AU facilities shall be so placed that they will not interfere 
with nor endanger any ..roadway features nor other existing..facilities. AU construction of facilities shall be subje.ct.jq, th e 

inspection and approval of the Engineer. .All such work shail be. performed so that "danger, inconvenience and delay to the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, ihe 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand hy the Engineer: provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at ail times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim ot claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
tbe facility with all costs and expenses thereto to be borne by Applicant. 
13. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located bemuse of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction-of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or nude by some with respect lo the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of Ihe Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject. to_alL,njr.owwions herein and to the following special provisions, changes or 

^ m * m fnr Utility Permits l \ m M * m M 3 m ^ 

scssSHS 
sssssassB 
Wmms 
prior to the installation. 

Applicant _ . MD.lyCQrp. ,_lf lCL. 

By ._D a vi d_ R „_ Shoemajcer_ 

title MiRe_Manager 

Approval of this permit is hereby given this c V J / C * day of " T w / V / n ^ ; io T r M-00000076 

NEW MEXICO STAJE HIGHWAY DEPARTMENT 

B y - ^ g / v j p . - j yv^ CMI09-00126 

008957



n.ev. 7 - 1 1 - ' * 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. # 3 ' / & 2 ~ -

P.O. BOX 1149 Q New Installation 
SANTA FE. NEW MEXICO 87503 • Renews. Permit 

A-1 Relocation 

l y I Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections 55-7-19 and 55-2-7, the undersigned 

Moiycorp, Inc. _ 
Address: P . 0 . Rnx A M . Q u e s t a . NM 87BB6 
herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" ta i ls lines side by side (existing) 
in the following location: N. M. Project No. R 5 - 1 5 2 9 ( 1 1 ) s_ R_ N o > 3 8 

Hwy. Station iCOO + D C , 9 1 t 0 Hwy. Station _ Z . 

T a o s . 9 Township___28N p.,.-. 13E 
2. For the purpose of this application "within" shall be construed as meaning -'on, over, under, across or along.'' 

a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 
hit representative. 

b. "Applicant" shail be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 
other organization making application, or the successors of any of the above. 

c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 
governcnentally owned facilify used for carriage, distribution ot transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 
methods, 

d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 
3. Applicant proposes to i4iB4iiKXiKslkiuXor leave facility - feet within the ~ right 
of way line. The proposed installation shall be: 

f>n<;«:ing SnhcjiirfPJC.P in e x i s t i n g 9' nval cu lve r t No 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall ba submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, fight of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings. 

5. Applicant desires this permit to be in affect for CO years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shail also 
formally notify the Engineer of removal or abandonmem of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices ' 
as required by the Engineer. All routine maintenance shail be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shail be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. Alt facilities shall be so placed that they will not interfere 

-^with.nori endanger .any-roadway-features nofc -other..exist ing_-facilities. • Alt-..constrtictiort.,oUaciJitie3 shail„be subjeot- <o-J-her -
inspection arid approval'of the Engineer. Ail such work shall be pefformed so' that danger;""inconvenience and- delay fb~the 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and ail bridges or other 
structures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shail cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, ihe 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 

M-00000077 
CMI09-00127 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant win promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable tirae, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located because of changing traffic conditions or otherwise, it shail become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction,of the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly, assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to-
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: 

.tiismistidns for Utility-Permits should be reap ano appnen. 

Paragraph 5 reads in part as follows: Upon receipt of the 
approved permit, tha applicant shall notify the District En
gineer in writing of the date of starting the proposed instal
lation ~ THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WTHTING UPON THE COMPLETION OF THE 
INSTALLATION. 

the applicant shall also be responsible for securing 
archeological clearances as welt as providing an approved 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices (MUTCQ) 
prior to the installation. 

AppUcan t____MDly£Qrp . ,_ I r jC- _ " 

By ._ pa vi d R . _ Shoema_ker_ 

Title _ M-tse Manager 

Approval of this permit is hereby given this J § ^ L day of ^ P / V * ^ . 1 9 £ £ l M-00000078 

NEW: MEXICO ST^TE^HIGHWAY DEPARTMENT 

B y . — U ^ \ J p ^ ~ ~ x ^ \ CMI09-00128 
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Rev. 9-11-78 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. ?3-&3 
P.O. BOX 1149 • New installation 
SANTA FE. NEW MEXICO 87503 • ^ ^ P e m U 

I I Relocation 

LX-J Remain in Place 

I. Pursuant to New Mexico Statutes Annotated, 1953 Compilation. Sections SS-7-19 and 55-2-7, the undersigned 

Molvcorp. Inc. 
Address: P . 0 . Box 4 6 9 . Q u e s t a . NM 87556 . 
herein makes application to use highway rights of way to install: 

siZe and Type of Facility 3 - 14" ta i ls lines side by side (existing) 
in the following location: N. M. Project No. R S - 1 5 2 9 ( 1 1 ) ^ s < R> N o > 3o 

Hwy. station 288 + 6 2 . 9 1 t0 Hwy s u t j o n 291 + 37 
County, Section T a n s t 1 , Township 28N t n „ n r 13E 

2. For the purpose of this applicalion'1within" shall be construed as meaning "on, over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

his representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. ^r—None avai lab le & p r o h i b i t i v e t e r r a i n — \ 
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes to X<*d*»XXiX*<9lKor leave facility 1 0 feat within the n o r t h right 
of way line. The proposed installation shall be: 

ParnllPl Surface (existing! No 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
beiow grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or. for the 
installation of any structures, will require detailed structural drawings. 

5. Applicant desires this permit to be in affect for *-3 years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 

6. The signing of the application by tbe Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities wilt not be permitted within the access control lines.on any controlled access project. Should an 
emergency occur, ths Applicant shall notify the Engineer and shall provide such flagmen, flashers, warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with ail provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the_Engineer. All fatalities shall be so% placed^ that they will not interfere _. 

'withjrtor endanger a"ny • roadway" features nor other existing facilities. "Ali construction of facilities 'shall be„subject to the_ 
inspection and approval of the Engineer. AU such work shall be performed so that danger, inconvenience and delay to fhe 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other, 
struaures thereon or adjacent thereto which have been altered or affected by facility installation performed, hereunder,.-in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or Improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 

« . . . „ M-00000079 
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the Applicant, Ail such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
. highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and ail expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duly on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse tbe Engineer for ait costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and If the Applicant falls to comply within a reasonable time, the Engineer may direct the removal of 
the facility with all costs and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting tlie highway upon-which 
any facility is located be-ause of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve? at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdictioirof the 
State and a subordinate governmental entity shall comply with all applicable rules and regulations of such entity properly and 
lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or nude by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein oontained in anywise prejudice or impair any rights or claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to ail provisions herein and to the following special provisions, changes or 
amendments: 

r ^ n , far Utility Permits ̂ guiaMJSaianOB^ 

SSMES I N S UPON THE COMPLETION OF THE 

T ^ i K i sliall also be responsible far securing. 
archPoioticai clearances as well as_Providing an appmai 
S i c ronuol Plan to the District Engineer in accordance 
wth ha E a onUnitormlrafficControlD.ev,ces^UTCD) 

prior to the installation 

Applicant Molycorris-iDa. 

By Davi d. R._ Shrjema_ker_ 

TWe Mine Manager 

Approval of this permit is hereby given this £ 3 ™ Q a y 0f -T-C-brcsSn^J f io TT 
M-00000080 

NEW MEXICO STATE HIGHWAY DEPARTMENT 

By *^£<<&1 ^fra - w - 0 CMI09-00130 
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Kev. 9 - U - 7 » 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. 7 ~ t f ° T . 

P.O. BOX 1149 • New Installation 
SANTA FE. NEW MEXICO 87503 • ^ ^ ^ 

I I Relocation 

LAJ Remain in Place 

1. Pursuant to New Mexico Statutes Annotated. 19S3 Compilation, Sections 55-7-19 and 3S-2-7, the undersigned 

Molycorp. Inc<, . ' • 
Address.- P. 0. Box 469. Questa. NM 87556 ; 

herein makes application to use highway rights of way to install: 

size and Type of Facility 3 - 14" ta l l s lines side by side (existing) 
in the following location: N. M. Project No R S - 1 5 2 9 ,.(.11} S. R. No. 3ft 

Hwy. Station 3 0 7 + 1 6 t o H w y , s , 3 t j 0 n 318 + 66 .50 t 

County, Saetlnn T a n ^ ] __, Township 2BM , Range 13£L 

2. For Ihe purpose of this appiication"within" shall be construed as meaning "on. over, under, across or along." 
a. "Engineer" shall be construed as meaning the District Highway Engineer of the New Mexico State Highway Department or 

hia representative. 
b. "Applicant" shall be construed as meaning the individual, firm, corporation, association, governmental subdivision, or 

other organization making application, or the successors of any of the above. 
c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 

governmentally owned facility used for carriage, distribution or transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 
mfith°ds- ,r-None available & prohibitive t e r r a in -^ ,. ... ' h , . „ „ 

d. If application is for a parallel installation1, justification as to why private right may not be utilized must be furnished. 
3. Applicant proposes to $tK>X&KX&73U ° r l e a v e facility 1 0 r*». within the n o r t h right. 
of way line. The proposed installation shall be: 

Paral lel Surface (ex is t ing ! No 
(Crossing or Parallel) (Subsurface or Overhead) (Boring, Jacking or Pavemem Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shail be submitted by attachment, 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for ihe 
installation of any structures, will require detailed structural drawings. 
5. Applicant desires this permit to be in affect for 7r> years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shail formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit. 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate this application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant'shall notify the Engineer and shall provide'such flagmen, flashers, warning ot other safety devices 
as required by the Engineer, All routine maintenance shall be performed from outside any access control lines. 
3. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. AU facilities shall be so placed that they will not interfere 
with nor--endanger any. roadway feature* nor-;.Qther existing •factliftes. AU construction; cif._ facilities..<shS.ll be subject to the 
inspection and'approval of the Engineer. Alt such work shall be performed so that'danger, inconvenience arid delay to ihe 
traveling public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
structure* thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause the work to be done in a 
workmanlike manner. If any damage is caused to the highway right of way or to any bridge, structure or improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, the 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer: provided, however, that 
ths obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 
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the Applicant. All such facilities located within the right of way shall at all times be kept in such repair so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant wiil at all times indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in the right of way and will promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder will indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 

11. Should the Applicant at any time fail to promptly and fully perform any of the obligations Imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and fhe Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time, the Engineer may direct the removal of 
the facility' with all costs and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located because of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. AU facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with ail applicable rules and regulations of such entity properly and 
lawfully in fores and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. The Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 

13. Neither the making of this application nor anything herein contained shall constitute a waiver on the port of the Applicant 
of any righta or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights or claims 
existmg independent of thia application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: 

instructions for Utility P&rmits should be read ano applied. 

Paragraph 5 reads in part as follows; Upon receipt of the 
approved permit, the applicant shall notify the District En
gineer in writing of the date of starling the proposed instal
lation. THE APPLICANT SHALL ALSO NOTIFY THE DISTRICT 
ENGINEER IN WAITING UPON THE COMPLETION OF THE 
INSTALLATION. 
• The applicant shall also be responsible for securing 
archeological clearances as well as providing en approved 
Traffic Control Plan to the District Engineer in accordance 
with the Manual on Uniform Traffic Control Devices (MUTCD) 
prior to the installation. 

T^y-aT i^ ^ ^ v * ™ ^ ! 8 ' ! ^ ^ ,.%•= 

AppUcm.J^^IPjiE0! 
By_ Hw1ii_R._SftQemaJse_r_ 

Title _ Ml!??. Mana|er 

Approval of this permit is hereby given this < £ & * & . day of ' / g O ^ ' ^ / f t y •_ , io > T M-00000082 

NEW MEXICO STATEiUGHWAY DEPARTMENT EXICO S T A T E R 

'<&*\Jp^^rpf^J CMI09-00132 
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Rev. 9-11-78 i 

APPLICATION FOR PERMIT TO INSTALL UTILITY FACILITIES 

WITHIN PUBLIC RIGHT OF WAY 

TO: NEW MEXICO STATE HIGHWAY DEPARTMENT Permit No. T > ' ^ > 

P.O. BOX 1149 C D New installation 
SANTA FE, NEW MEXICO 87503 ( - , R e n e w w i > e r m i t 

\ I Relocation 

IXXl Remain in Place 

1. Pursuant to New Mexico Statutes Annotated, 1953 Compilation, Sections SS-7-19 and 55-2-7, the undersigned 

: Mnlvr.nrp. Inr . 
Address; P. 0 . Box 469, Questa, NM 87556 _ _ ^ _ _ _ _ 
herein makes application to use highway rights of way to install: 

fc. .,.. 12'r water line existing 
Size and Type of Facility J 

in the following location: N. M. Project No. R S r l 5 2 9 I 1 1 I , S. R. No - 2 8 

Hwy. Station 2 8 8 + 6 2 . 9 1 t o H w v . S t a t i o n 318 + 66.50 

c . Taos, 1 T ... T 5 R " n r 
County, Section Tnwn«hip t R a n g e _ _ _ _ _ _ 
2. For the purpose of this application"within" shail be construed as meaning 'on. over, under, across or along." 

a. "Engineer" shail be construed as meaning fhe District Highway Engineer of the New Mexico State Highway Department or 
his representative. 

b. "Applicant" shall be construed as meaning, the individual, firm, corporation, association, governmental subdivision, or 
other organization making application, or the successors of any of the above. 

c. "Facility" shall be construed as meaning, but not limited to, and publicly, privately, cooperatively, municipally or 
governraeniaily owned facility used for carriage, distribution ot transmission of water, gas or electricity, oil and products derived 
therefrom, sewage, steam or other projects carried by means of pipelines, conduits, wires, culverts, ditches, conveyors or other 

methods. M_None available,,?, prohibitive terrain—x u . . . . „ , ' . , . „ 
d. If application is for a parallel installation, justification as to why private right may not be utilized must be furnished. 

3. Applicant proposes toXWSSWX)<TO»f;or leave facility *-3 * feet within the S Q U t n r j g n t 

of way line. The proposed installation shall be: . . 

Parallel Subsurface (exist ing) . No 
(Crossing or Parallel) (Subsurface ot Overhead) {Boring, Jacking or Pavement Cut) 

a. If Applicant requests installation by pavement cut, complete justification therefore shall be submitted by attachment. 
b. Where application for pavement cut is justified, the application may be held in abeyance pending receipt of cash bond in 

an amount to be fixed by the Engineer. 
4. There is attached hereto a diagrammatic dimensioned drawing showing the location of existing and/or proposed installation 
referenced to roadway and right of way, right of way lines, any access control lines, distance of proposed installation above or 
below grade, highway stationing, identification of materials to be used and any other pertinent data. If application is for parallel 
installation, nature of adjacent land use shall be shown. Proposed installations on or in bridges or other structures, or for the 
installation of any structures, will require detailed structural drawings. 
5. Applicant desires this permit to be in affect for <-3 years. Permit will not be issued for a period longer than 25 
years, must be renewed upon expiration and the burden of timely renewal is on the Applicant. The Applicant shall formally 
notify the engineer of actual commencement and completion of construction of the installation. The Applicant shall also 
formally notify the Engineer of removal or abandonment of the facility, or relinquishment of the permit, 
6. The signing of the application by the Engineer and returning it to the Applicant shall validate Ihis application as a permit. 
The granting of this permit shall not be construed as granting any easement or property right. 
7. Servicing of facilities will not be permitted within the access control lines on any controlled access project. Should an 
emergency occur, the Applicant shall notify the Engineer and shall provide such flagmen, flashers', warning or other safety devices 
as required by the Engineer. All routine maintenance shall be performed from outside any access control lines. 
8. The relocation or installation of facilities within public right of way shall be in strict conformance with all provisions of this 
application, drawing and the Instructions for Utility Permits, as they may be modified by the Engineer, and no departure 
therefrom may be made without the written consent of the Engineer. All facilities shail be so placed that they will not interfere 
with-: nor endanger my roadway features nor other existing facilities. All construction of facilities shall be subject- to the " 
inspection and approval of the Engineer. All such work shall ber performed so that danger, inconvenience and delay-to the 
traveung public will be held to a minimum. Protection and handling of traffic during the installation are the responsibility of the 
Applicant and must be approved by the Engineer. 

9. The Applicant will, except as otherwise ordered by the Engineer, restore the public right of way, and all bridges or other 
struaures thereon or adjacent thereto which have been altered or affected by facility installation performed hereunder, in 
accordance with sound construction practices and the Engineer's specifications, and shall cause fhe work io be done in a 
workmanlike manner, if any damage is caused to the highway tight of way or to any bridge, structure ot improvement thereon 
or adjacent thereto by reason of the installation, maintenance, alteration or removal of such facilities or other appurtenances, ihe 
Applicant will reimburse the Engineer the full amount thereof promptly upon demand by the Engineer; provided, however, that 
the obligation imposed under this paragraph shall not apply in the event the damage resulted from causes beyond the control of 

CMI09-00133 M-oooooo83 
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the Applicant. All such facilities located within the tight of way shall at til times be kept in such repair'so as not to damage the 
highway, inconvenience or endanger the traveling public and shall be kept free from advertisement, posters and the like. 

10. The Applicant will at all limes indemnify and save harmless the Engineer from any and all claims of every kind of character 
caused by or incident to the installation, alteration, removal or condition of these facilities in tbe right of way and wiil promptly 
reimburse the Engineer for any and all expenses incurred by the Engineer in resisting any such claim or claims. Nothing herein 
shall be construed to mean that the Applicant hereunder wilt indemnify and save harmless the Engineer from any claim caused 
by or incident to any neglect, carelessness or breach of duty on the part of the Engineer. 
11. Should the Applicant at any time fail to promptly and fully perform any of the obligations imposed hereby and after thirty 
(30) days written notice thereof, the Engineer may, at his option (a) cause the obligations to be fully carried out and performed, 
and the Applicant will promptly reimburse the Engineer for all costs and expenses incident thereto, (b) may summarily order the 
removal of such facility and if the Applicant fails to comply within a reasonable time,- the Engineer may direct the removal of 
the facility with all coats and expenses thereto to be borne by Applicant. 

12. If by reason of any change in the location, construction, grade or by any other matter affecting the highway upon which 
any facility is located because of changing traffic conditions or otherwise, it shall become advisable in the opinion of the 
Engineer that said facility be removed, relocated or otherwise modified, the Applicant, upon written notice from the Engineer, 
shall remove, relocate or modify such facility without undue delay in such manner as the Engineer may direct or approve, at the 
Applicant's expense and at no cost to the Engineer. All facilities located on public right of way under the dual jurisdiction of the 
State and a subordinate governmental entity shall comply with ail applicable rules and regulations of such entity properly and 

. lawfully in force and including but not limited to provisions of local franchises not in conflict with the rules and regulations of 
the Engineer. Tbe Engineer makes no warranty either express or implied as to the continued existence of any highway in any 
particular location and expressly assumes no obligation with regard to the facility upon change, vacation or abandonment of any 
highway or portions thereof. 
13. Neither Ihe. making of this application nor anything herein contained shall constitute a waiver on the part of the Applicant 
of any rights or claims had or made by some with respect to the occupancy of the streets and highways under the Constitution 
and Laws of the State of New Mexico, nor shall anything herein contained in anywise prejudice or impair any rights ot claims 
existing independent of this application with respect to the construction, operation and maintenance of the Applicant's facilities 
in the State of New Mexico 
14. Each copy of the application must be signed by the Applicant as an individual owner or by any official designated to 
execute such documents. 

This application is hereby granted subject to all provisions herein and to the following special provisions, changes or 
amendments: 

insiTiiPTinns tor Utility Permits should be read ano appjieo. 

Paragraph 5 reads in pari as follows: Uponi receipt of the 
approved permit, the applicant shal notify the District -

gineer in writing of the date o ^ t t H f ^ l S c r 
(ation THE APPLICANT SHALL ALSO NOTIFY THE DlblKIU 
ENGINEER IN WHITING UPON THE COMPLETION OF THE 

The applicant shall also be responsible for securing 
archeological clearances as well as providing an approved 
Traffic Control Plan to the District Engineer in accodance 
with the Manual on Uniform Traffic Control Devices (MUTCD) 
prior to the installation. 

ay _ Dwiri JL._Sboeiiic\fcer 
Title _ Mtl»e_ Manajer 

Approval of this permit is hereby given this is ZZrd day of 1 9 ^ 
M-00000084 

NEW MEXICO SXATEHIGHWAY DEPARTMENT 

By - / ** r \ t ^ & a - ^ — x ^ CMI09-00134 T&Jje^^yf~> 
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lAA/AAA'A 

M. J, SINGLETON-and HiiLKN A. SIKGX.RTQK, his wife, for 

consideration paid, grant to MOLYBDENUM CORPORATION OF AMERICA, 

a Delaware corporation, tho following described rc.nl estate 

located in Taos County, New Me x. Leo, to-wit; 

Cpinmcnc inr; at the Southwesterly corner of th Is 
•t-rac.t, beinr> a steel pin set lor tho Southwest 
cornoi- of Tr. 53, Map JO, Survey No, 7, N.M.U.S.; 
TUK.NCK N. 5f>" 3fi' K. lAHi..3 loot CO the Nnfih-
I'.'iMi.crly corner ol! this tract wliero a stake find 
atone monument Tor (lie Southeast corner oI. S.H.C. 
:>'J0'J» Tr, I. Is set; TIIKKCK N. 36" 00' W., JiO.O (>et 
Co a point be (nr, tho Northwester iy cornor ol' ibis 
tract; TllKMC.1% s". 55° 36' W. .1454.1. jVot tn 1 ho 
Southwesterly corner of this tract; THKNCK S. J 7* 
04' K. to the Southeasterly cornor and the point 
and place of bojjinriinp;, said .tract beine. part of 
S.II.C. 5309, Tr^ 1, and part of Tr. 53, Map 30, , 
Survey Ho. 7, N.M.Ji.S., and being located in Section 
32, Township 29 North, Ranp.o 13 Kast. N.M.P.M,, 
and contn mlnp, ?..&')(, aorea, and all aa ,<;hown upon 
a plat. prepared hy Irvin I., Sarkolt., New Mexico I.nn.d 
Miu'v.'vm; Mi). l/i3.r> on Apr(. I 20, I'ldS, and entitled 
"Plat, of par): ol" M. .1. .SI oj>, lotoa property , Quests, 
Ta.ori County, M. Mo:c." 

Subject to a right-of-way of ogress and ingress for 
vohiclcs over, across and through the presently 
existing road to tho South boimdary of this tract,. 
and a similar oascrncnt over, across and through tho 
road to bo constructed through the above described 
tract in n Northeasterly Southwesterly direction for 
vehicular traffic, together with a sjmUar rjp.ht-of-
way ovor a road to be cons true tod by the p.rantee 
near the Northeasterly corner o(: fills tract; eonneetinp. 
with said Northeasterly Southwesterly rood and crossing 
the South ditch. 

•I with warran;:y covenants. 

WITNESS our hands and seals this A dav of * ..' 

i| 1,963. 
ij 

•;'i;ATi; o v V/.v A".'•/••••'• 
C.lltllltV Ol ' / , ; ,., 

/ 

• : Y f " . . { ' ' / I ' 
' .' ' 

The foreftoinr; ins t rument was aeknowjedjvd be fore nu; t h i s 
:L_ d n y °,:A_-_._.^.^ _ . ' 3.965, by M. J . S ing le ton and Helen A. 

I Sliif.leLon, h i ' ' wi. Ce . 

i 
| My Comwl.ss ton e x p i r e s ; 
|(.ty C'imiiiiv.imi Rxjiircr, July K, IM? 

AAdA:;-
Notary Pnl/l ie 

CMI09-00135 
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--;•; < & < / — . . , - > I. . . . ' V /• Av, 
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•'., ' ' A V i . • I ' . \ ' _ - . K . | H 1 i 
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.••A A ;" •'.. WARRANTY DEED '. / • . • • : ' 

M.' J. SINGLETON and HELENA, SINGLETON, his wife, for 

consideration paid, grant to MOLYBDENUM CORPORATION OF AMERICA,- a' 

Delaware corporation, the following described land located in . • 

Taos County, New Mexico, to-wit: • • 

A certain portion of land lying in Taos County,' .; < .; A."_ 
State of New Mexico, Section 32, Township 29 •.•.•" '••'•':•:/•••' 
North, Range 13 East, Seventh Standard Parallel :; • .•.' AA;. 
North of the New Mexico Principal Meridian, and -:'•. - y :.yy. 
more particularly describod as follows: . ./A:A.-. 

Starting at Brass Cap G.L.O.S. P.C. , ;.-.̂ "'A; 
5311-56 thence N. 46° 40' E., 647.1 . :V;-_ .'A;A; 
feet to Corner No. i and the point . -.:•['•• y /'AA-

, and place of beginning; thence N. 58° • '•' ; AAA-
23' E., 954,1 feet to Corner No. 2;. A A\A:A 
thence S. 5,5° 41' W., 965.3 feet'to A .AA A A ^ ; 
Corner No. 3; thence N. 19° 05' W., A'," .' -.. AAA'-
46,4 feet to Corner No, 1, the point ' 'A A..- y 
of beginning. The above described .'••-. '.•,•.;- A;-' 
parcel contains 0.50 acres, more or . A A 
less. ' 

with warranty covenants. • :..-

WITNESS our hands and seals this%xy?d day of July,' 1969, .;. 

% # ^ M W / S J & Z 
M. y . SINGLET0N "'. 

A-gg^f^ts/ wife 
HELEN A.' SINGLETOj* ' ..,. A;,; 

STATE OF NEW MEXICO ) 
ss. 

... '• • \ . * 

'/A':'' 
•/: 

• ' i.' ,\< 

[yb 

COUNTY OF TAOS ) ,;A' •-: 

,,.. The foregoing instrument was acknowledged before me this 

A A A ' •'•.. • ' : • • • - . * : ? • • - A A " ; ; A A --•••"•'• • ' • - • • '•:.••• . ' ' ' • • ' , ' 

• • ^ ^ ^ y of -July A19 69,; by M.-VJ A SINGLETON and HELEN A. SINGLETON, 

' h i s w ^ f s A A A A A ' ' ••'•'"••••"•••"• •••••••'•i'"-' ••••••.'••.>.••..•••..•.- .• .. .. • •...•••• 

j ..)'^ s'' 

vO 

..•'\'V,' 
•vAA 

ZA^i g ^ v 

My Commission'Expires: V'J 

g.A. ̂ / ^ 

Notary Public 

• C O " . . ' • • . ' .£> ' ' " ' A ' ' ; - ' " •" '•''•'. ., 

• . A ; A M-00000094 
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AVAAi 
<̂> Vy; 

WARRANTY DEED 

ANTONIA VARELA, a widow and the sole heir of Jose Varela, 

for consideration paid, grants unto MOLYBDENUM CORPORATION OF 

AMERICA, a Delaware corporation, the following described real 

estate situate in Taos County, New Mexico, to-wit: 

Part of S.H.C, No. 5309, Tr. 1, Questa, Taos County, 
New Mexico 

Beginning at a stone monument of the General Land 
Office' survey, which lies West 39943 feet from the 
Standard \ Corner of Section 32, T. 29 N., R. 13 E,, 
N.M.P.M., thence West 141.6 feet to a point; thence 
North 55° 36* E. 380.6 feet to a point; thence South 
17° 04' E. 83.8 feet to a point; thence South 55° 36' 
W. 238,7 feet to the point and place of beginning 
containing . 5.69 acres and being further described 
as part of Tr. 52, Map 10, Sur, 7, N.M.R.S., also 
part of S.H.C, No. 5309, Tr. 1, and lying in the SW% 
Section 32, T. 29 N., R. 13 E., N.M.P.M., all as shown 
by a "Plat of Part of Jose Varela property Questa, 
Taos County, New Mexico Scale 1" = 100' 12/2/65 
Irvin L. Sackett, Surveyor N.M.L.S. No. 1435" 

with warranty covenants, 

f / I 

1966. 

WITNESS iny hand and s e a l t h i s & S day of L ^ ^ ^ y 

STATE OF NEW MEXICO ) 

COUNTY OF TAOS ) 
s s . 

;';'J?$„ clay of 
The foregoing ins t rument was acknowledged be fo re me t h i s 

M , 1966, by Antonia Varela. 

o 
Notary Public 

Ky' commission expires: .•,,.•,t. «, i«j» i*jua«y 
30SJfi'a' OF i :A05 ) " ' 

Thia instrument was fLlod,foj 
record o n / l i * ^ ? clay o i f c 2 d m £ / & ' 
K. D. ISMf.st.wLo' c lock . . . , / £ . ) ; 

\ «nd duly.j-«cbrdt<(i in^book^psi; 
<Z 

. - , - . _ . r ^ ^ _ 7 £ * _ £ _ . _ . S S 
?ouaty Clork & .ll/cordaflf y-

s s s - y *' 

CMI09-00138 
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A (.. .v. 

WARRANTY DEED 

7 

/ a ; 3 7 y y ^ ' 
3- S.?*. 

ANTONIA VARELA, a widow, for consideration paid, grants to 

MOLYBDENUM CORPORATION OF AMERICA, a Delaware corporation, the -

following described land in Taos County, New Mexico, to-wit: 

A certain portion of land lying in Taos County, ; 
State of New Mexico, Section 32, Township 29 
North, Range 13 East, Seventh Standard Parallel 
North of the New Mexico Principal Meridian, and 
more particularly described as follows: 

Starting at Brass Gap G.L.O.S. P.C. 5311-56 
thence N. 15° 49* E., 193.1 feet tb Corner No. 
1 and the point and place of beginning; thence 
N. 58° 23' E., 491.0 feet to Corner No. 2; 
thence S. 19° 05' E., 46.4 feet to Corner No. 
3; thence s . 55° 411 W., 376.0 feet to Corner 
No. 4; thence S. 89° 16' W., 122.7 feet to 
Corner No, 1, the point of beginning. The 
above described parcel contains 0.55 acres, 
' more or less. 

with warranty covenants. 

/ * < * • 

WITNESS ray hand and s e a l t h i s / S day of fe%, 19£2?. 

CLi-^A^n^s:\_, UdunjUUt yi~> 

ANTONIA VARELA 

STATE OF NEW MEXICO ) 

COUNTY OP TAOS ) 
ss. 

The foregoing instrument was acknowledged before me this 

SZ>:- day of < h A n A M 9 , by ANTONIA VARELA, a widow. 

£y^ $ . g j y ^ 

NOTARY PUBLIC 

My Commission Expires: 

Q_Ay ̂ /j / ? ? Q 
CMI09-00139 

^ 

M-00000096 

6T/ .TE OF NCT UEX1CO ) & & 

COUNTY OF TAOS }• " •' 

This Instrument raa fllod foi 
record on tha_^2&i.-,y oi J l d / l C l l 
\ . n. I'J .lAai/<&J0- '-Ave* —.r/Xr.'y 
ind duly w^'i.rriod Injjuoi V7~-/s'-/-

{^County ClorAr ^ y r t ^ r / ' 
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8 
WAR1W5XY DEED 

~'?c>ri 

f- - i - z c y 

JOSE BRAULZO GOMEZ and FERMIKIA M. GOMEZ, his wife, for consider
ation paid, grant to MOLYSDEMUM CORPORATION OF AMERICA, a 
Delaware Corporation, the following described real estate in 
Taos County, New Mexico: 

S.H.C. No. 5323, Tr. 1 Ques ta, Ta os.County, New Mexii: < 

Beginning at tha Northeast Corner of Sec. 6, T. 28 Ni, 
R. 13 E., N.M.P.M., which point is witnessed by a stone 
monument marked with five grooves on the East side and 
one groove on the West side lying South 543.18 feet from 
said N.E, Cor. also from said N.E. Cor. a brass capped 
monument of the Compton Survey of 1912 lies N. 89° 59* W 
492,36 feet, thence; 

N. 89° 59' W., 157.74 feet to the point and place of 
beginning of this tract which point is Cor. No. 3 of the 
Compton Survey (re-located), thence; 

S. 89° 59' E, 709.5 feet to Cor. No. 4 of the Compton 
Survey, (re-located), thence; 

S. 11° 10' E. 1212,4 feet to Cor, No. 5 of the Compton 
survey at which point was found a brass capped monument, 
thence; 

S. 60° 37' W., 898.5 feet to the sectional closing 
corner at which point was found a br-ass capped monument; 
thence; 

S. 58° 55' W., 472,3 feet to Corner No. 1 of the 
Compton Survey at which point was found a brass capped 
monument, thence; 

N. 6° 30' E., 1861.2 feet to Corner No. 2 of the 
Compton Survey (re-located), thence; 

N. 56 ° 30' E., 40.9 feet to the point and place of 
beginning, containing 33_,802 Acres and being further 
described as Tr. 2, Map 157 Sur, 7, K.M.R.S., and also as 
lying in the m k , NW%, Sec. 5, and E%, NE% Sec. 6, 
T. 28 N., R. 13 E., N.M.P.M. , subject to any existing 
easements, » a, v , _ 

with warranty covenants. " " 
• # * , -

WITNESS our hands thi, •yji 

STATE OF WYOMING 
COUNTY OF SWEETWATER, as. 

The foregoing instrument was acknowledged before me this 
^ a y °£ CAA y, / , 1P65, by Jose Braulio Gomez and Fenninia 

Gomez, his wifeT 

AIM* 
My commission expires; 

. Notary Public 
^-?hr&Uig,. CMI09-00140 

?y/ fc7 M-00000097 

• o 
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Clebfus Cisneros Tract A 

, Tract 37, Map .14, Survey 7, more particularly described 
as follows: . " • 

, Beginning at Corner No. 3 of S.H.C. 5316, Tr* 1, a brass 
capped monument in place, the point and place of beginning 
of this tract; thence N. 62° OO1 E., 299.0 feet, to a point. 
Corner No. 4, a brass cap; thence N. 7°.20* E., 1739.1 feet 
to Corner No. 5, a brass cap; thence N. 9° 25* E., 89.5 feet 
to a point, a fence.corner; thence S. 69° 37" W., 323.8 feet 
to a point, a fence corner; thence S. 7° 55f W., 108,3 feet 

. to Corner No. 2, a brass cap; thence S. 6° 00' W., 1743.1 
feet to the point and place of beginning, containing 11,279 
acres and being further described as part of S.H.C. No. 5316, 
Tr. 1, also as all of Tr, 37, Map 14, Survey 7, N.M.R.S, for • 
Taos County, and lying in Section 6, T. .28 N., R. 13 E., N.M.P.M. 

• Deed recorded in Book A-109, Page 572. 

*•*-

* y y 

M-00000098 
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1? t ' / cCf-t, ,yi-C<y-1. 

WARRANTY DEED 

a3~#6Zt 

^ 7^~A^ 
GUSTAVO RAEL, ALFONSO RAEL, RODOLFO RAEL, and JOSE R. RAEL, 

also known as REDOLIO RAEL and as LOLO RAEL, dealing in their solo 

and separate estates, for consideration paid, grant to MOLYBDENUM 

CORPORATION OF AMERICA, a Delaware Corporation, the following 

described real estate in Taos County, New Mexico: 

A tract of -land located in Taos County, New Mexico, 
near the Town of Questa and described as follows; 
beginning at the northeasterly corner of this tract 
from which corner Ho. 2 of S.H.C. No. 5328, Tr, 1 
bears N. 83° 27V E., 174.09 ft., thence from said 
beginning corner M. 87° 29V W., 48.96 ft. to the 
northwesterly corner of this tract, thence S. 4° 
33' H., 458.24 ft., thence S. T 34' W., 334,34 ft., 
to i:he southwesterly corner 'of this tract, thence 
N. 71° 02' E., aIon* the north bank of Red River 
25.23 ft., thence continuing generally along the 
north bank of the Red River by courses and dis
tances as follows: N. 59° 07' E,, 124.89 ft., 

: -i 0 t -: 1 \ , , '-. -y r -I .C a, IT ,' 1 O c f t l . l 

f t , 
76.19 f t . , N. 3 3 ' 35%' E . , 9,06 f t . , N. 22° 53V 
E. 

34%' E., 21.48 ft., N. 60° 55' E., 
33' 35%' 

50.78 ft., S. 32° 52%' E., 20.45 ft., and N. 
43° 25! E., 84.39 ft, to ths southeasterly corner 
of this tract, thence N. 28° 15V U., and leaving 
the area along said north bank 127.03 ft- to a 
corner, thence S. 74° 27'. W.,•276.47 ft. to a 
corner, thsnce N. 0° 15 V E,, to the point and 
place of beginning, all as shown upon a plat 
drawn by P. LaGotr.o and dated Aug. 11, 1967 
scale 1" - 100 ft. and entitled "Outline of a 
Portion of Rael's Property in Section 6, T. 28 N., 
R. 13 E,, Showing Portion Proposed for Molycorp's 
Acquisition", and containing 3.04 acres, a copy 
of which is attached to the last supplemental 
abstract above mentioned. 

with warranty covenants. 

WITNESS our hands and seals this XI ' day of December, 1969. 

. vL.C :A \ L - S t y 

RODOLFO RAEL - GUSTAVO RAEL 
• I / ' 

;A J..-' (.' .WA 
"JOSK R. RAEL',' a / k ' / a llEDOL 1,0 
RAEL, a / k / a LOLO RAEL 

ALFONSO RAEL 
/ri.< C. 

M-00000099 

CMI09-00142 

008973



: ss, 
STATE OF NEW MEXICO ' ) 

COUNTY OF ) 

The foregoing instrument 
s ( 

y-> y day of December, 1969, by 

My Commission Expires: 

Sdytt fr"7f 

was acknowledged be fo re me t h i s 

GUSTAVO RAEL. _ ^ -. 

" T / A k o t a r y - A u b l i c 

STATE OF NEW MEXICO 

COUNTY OF 
ss. 

The foregoing instrument 

A J day of December, 1969, by 

was acknowledged before me this 

ALFONSO RAEL. 

1/ " Nocarv ''Public • • ' •Zg-r -

My Commission Expires: 

/S~* / V • • ' . 

STATE OF NEW-MEXICO-' 

COUNTY OF / W e r c y ' ^ - ) 
3S. 

'=!l)i'l((!IJ!ifllll!ia,J 

iWHUluiif-Uiui 

The foregoing instrument was acknowledged before me this 

? Q day of December, 1969, by RODOLFO RAEL. 

• • i " i i i i i [ i i i i j i i ) j j t i r i -

:0S A. LilSUE ii 
;"-'BUCCA:ira."H(AS 
"iv.L crr.'CE IN S 
•iMyciCPiiwussion Exp i res ; 

inimai»(fi i i ! i( i ! i f; A / . q .y- . -^ , 

STATE OF NEW MEXICO 

COUNTY OF 

Ty'sM^dT'Pcr 
' 'Notary Public 

: s s . 
M-00000100 

The foregoing instrument was acknowledged before mo this 

jVd^iSay of December, 1969, by JOSE R. RAEL, also knovm as REDOLIO 

RAEL, and ns LOLO RAEL 

My C(Minni;:r;ion Expires: 
• . ' • ' / 

y & r t f ^ f ' . C , CM109-00143 

008974



r 

V 

y/s. 
' ^ " y r ^ J 

L ^ % Jps > y / 7 J V / 

six?-, 07 K;:.i i:;:xico j .... 
nov::TY OV r;.os ) OOB-

• T/.ia li!?tr;5:^n-t v.'i.3 f i l ' - ' l .Tor 

••• i . :.:•?#. • • /«? -? . • . • i - cok„ / r^v . 

^ y y ^ y c Z t ^ A A : • v : ^ 

. i V 

CMI09-00144 

M-00000101 

008975



" ^ S P - 1 S H O R T FORM WAURANTY DEED—Itcr . 5-. New Mexico Sta tu tory Form 
HC VAULIAMT CO. (Vjj *LBUqUtR5U<, Vl. *J. 

WARRANTY DEED (& 3 
DIAMHA R. APODACA, dealing with her sole and separate property, joined by her 

_JiU£bain^ t_LERO]t_^ODACA : . _ _ , for consideration paid, grant.._ 

to MOLYCQKP,,_INC_VJJ _._ ._ _ _ — 

whose address is-
-QnESTS7"NEW~HEXIC0-

the following described real estate in . Taos ..County, New Mexico: 

Lots 29, 30, 31, and 32 o£ the Questa Heights III addition as the 

same appears in that certain Plat and Survey filed in Volume II of 

Page 28, records of laos County, New Mexico, including the rights in 

all easements, rights of way and streets adjoining or appuetaintng 

thereto and also Including all water rights, if any appurtainlng 

thereto. 

with warranty covenants. 

WITNESS.,-o.ur--hand.s. and seals... 
s t i ' I 

........day of . s M a y A - A - — , 19...8.Q... 

..(seal) . . . . i . . ^ . . .AA; l .^ . . . .A. ; l^^ .^^ i<l^*^ ' ' -^ 
DIATWA R. APODACA / 0 * ..••', ? ' '•./<>''-. 

f* J y , , ,> s w A m * \* \ 
. (seal) r...As:'(/y£./..^<trdLd::r..^^ * ' 

V. T fffcnv W i n n A H A t ^~t . . . Af . v V . " t . • 

STATE OP NEW MEXICO 

&0DACA 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

L 
yypppp -QF B J M A l l L L O ) 

' " The/foregoing instrument was acknowledged before me this ,: day of... 

ftyA.-n-fJW.'--ii—=•- /...,..i.j~i:.: .•..:.•..•._-.._• '.•.-...-
Cl » •. - ^ (Name or Namea ot Person or Pevaona AcknowletlKinfrJ 

My'comint&sjoA'expirea: .-V • '> *> ^ -- c - '-..... 

M a y -/.. ' ,•! ,- 19.. 
80 

: z / 
Notary tfuhlic 

• • > < . ' ' a * FC-fi R E C O R D E R S USB ONLY 
8 ST*T£OF NEW MEXICO ) 
'"COUNTY OF TAOS ). 

SS 

This Inslrument was filed for 

record on Ihe •) 3. doy o f_Uj^-:*v£r 

A.D. 19j'<3_at J W O o ' c l Q c k ' ^ T ' A I , 

and duly records] In book CJ.—.~ ? / 

-3Szi^a4 
cmjm7~Clci^& Rec i i i - r 

& * u . 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OP NEW MEXICO 

COUNTY OP 

The foregoing instrument was acknowledged before me this 

day of _ , 19.. 

by— 

„ • < -

, * ••«>• A A • 

. of.. 

(Name ot Officer) 

(Name of,Corporation Acknowledging) 

a.g-. J0.'.....'.£:lu....: . jrj,..corporifti5fl,*n'bchalf of said corporation. 
• 'VC^Siff . , / ( S t a l e it! I n c o r p o r a t i o n / ^ . \ • ..• 1j 

My commission expires : v y * ,' 

A ' ' , r •• .•• <•> 

CM 109-00145 
Notary Public 

M-00000102 

008976



8 P - I fiHOUT FORM WAUftAHTTf I>KK1»—Iltv. E..75—New M « w « StnliUory Form 

0@RfL2dJi'arl WARRANTY DEED 

ELIRIO RAEL and.ROSE.Cr,,RABT,,, h.i.S wifq 

(Vl «".»'.ouc«oot, 

£l -V»- f t 
., for consideration paid, grant.... 

to._..lK'LXCQRP./...,.lNC. _ _ 

whose address is Questa,..»l_.87556._ 

the following described real estate in T a O | County, New Mexico: 
A cer ta in t r a c t of land in Questa, Taos County, New Mexico, located within the North 1/,; 
of Section 6, Township 28 North, Range 13 East, N.M.P.M., described as Small Holding Claih 
5303, Tract 2 of the 1912 U.S.G.L.O. Survey of the Small Holding Claims in Section 6 
Township 28 north. Range 13 East, N.M.P.M., also described as Tracts 38, 39, 4 1 , 42, a n | 
43, Map 14, Survey 7 of the 1941 Taos County Reassessment Survey, also described as Quest,! 
Heights I I I , and more pa r t i cu la r ly described by metes and bounds as fo l lows: , 

BEGINNING at a 3/8" retaar found for the SW corner of t h i s t r a c t on the northerly boundary 
of the Carson National Forest from whence Corner 1 of Small Holding Claim 5315, Tract 1, ;, 
1912 U.S.G.L.O. brass cap monument found bears S. 79° 03' W., 337.6 feet d i s t a n t , thenc<k 
leaving said boundary; 

II. 05° 51 ' [ . , 490.1 feet to a 3/8 inch rebar found thence; 
M. 05° 40 ' E. , 1325.8 feet to the HW corner, a 1912 U.S.G.L.O. brass cap monument 
found for Corner 1 of Small Holding Claim 5303, Tract 2; thence ; 
II. 55° 52' I . , 257.9 feet to Corner 5 of Small Holding Claim 5303, Tract 2, < 
1912 U.S.G.L.O. brass cap monument found, thence; 
fl. 73° 08 ' C , 270.6 feet to the NE corner, a 1912 U.S.G.L.O. brass cap monument. 
found for Corner 4 of Small Holding Claim 5303, Tract 2, thence; 
S. 06° 03" W., 1042.5 feet to a 1/2 inch rebar found thence; 
S. 05° 55' W., 699.5 feet to the SE corner, a 1912 U.S.G.L.O. brass cap monument 
found for Corner 3 of Small Holding Claim 5303, Tract 2, thence; 
S. 62° 20' W., 556.5 feet to the point and place of beginning. 

This t r a c t contains 19.187 acres , more or l e s s , and is subject to an easement for a publi< 
road as shown on th i s p la t . 

Bearings of this survey are based on the 1912 U.S.G.L.O. published bearing between Corner 
4 and Corner 3 of Small Holding Claim 5303, Tract 2 as evidenced by brass cap monument; 
found in the f i e l d . 

Excepting Lots 29, 30, 31 and 32 of the Questa Heights III as the same appears in that 
certain plat and survey f i led in Volume 2 at Page 28, Records of Taos County, New Mexico 

Including al l water r ights that may be appurtenant the re to , CORRECTING BOOK A-153 pg. 791. 
with warranty covenants. w / I . 

WITNES/ ' .OUr .. hands and seals. .. this .. , A Q ~ . day of . ^ . ' . V * ^ 
• y y - • A . y y /J A A y 
(̂ /.yyy'.A e^Ai (Seal) X t C - L c . • . . C X. . .CUL 

ELIRIO RAEL ROSE C. RAEL 

iu±y ... 19.-80... 

- (Seal) 

.(Seal) .(Seal) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

STATE OP NEW MEXICO 

COUNTY OF.-,.TAQS \ ^ . ' / i -

'-' \ Ttxdfmvil'i'WK instrument was .•.r.V.r.wicdcod hcl'nru mo this C - v ,lny of 
b^ •'Elirio'Tteol and Jtoso C. Jtocl 

- • , ' . ' ( " t i A P i ' ' (Kami! or Niimia of IVi-son ur I'lrs-.na ArlinuwIixlichiK) 

U 
A J^7i^y • i i o 80 

My connjjifisyon expires:; C-i^-tr1 

I 
Notary Public 

»ST/ »6QI| WtW MEXICO ) 
CCJUWVY OF TAOS ) 

ONLY 

SS 

This Inslrument wos OU'd for 

record cn the J 3 doy of _. \ A ^ ? J A 

A.n. l9JAd A<M 0'cto.k ' A A A , 
ond duly recorded In ucok J jy^J . -? .T 

Pooe 

'• SJ_^^fyKJ&riyi~RVKr>niZr 

6v J ^ . i . s - A ^ ^ < - ^ s s l > J l u ^ & v p a t y 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

COUNTY OK 

The foregoing instrument was acknowledged before me this 

(Inyo/ -.- , 1 9 -

by 
(NrnnciC Office-) 

(Tide i.( Officoi) ^ 
-Of. 

8 a':.-̂ 4 .. f. ^.,y& Vf""* Mm^o 

My coniqii^siQn expu'w^L "' j 

• • ( B - n c S * & ••'• 
' ;-';»-fc... y 

(Name of Corporat ion Acknowledging) 

'Oration, on behalf of said corporation. 

CM 109-00146 
Nodi ry Public 

M-0OO00103 

008977



SF-1 SSBUT liORM WAHttANTV DEED—Rev. 5-76—New Mtilco Slotulmy 1?»II». HC VAL^lANT - ® " UqUCHtJUE, M. M. 

WARRANTY DEED £ * / 
NOKBERTO C. ORTEGA and ?^Kl^_OTOT^,__his_wife; giCOggg,S_ E. ORTEGA and MARTHA 

t 0 lp i5cor57, iNc._A _ ___ _ _ _ _ J 

whose address is ^ e s t a ^ . N e w J f e x i c o . . 

the following described real estate in.. Taos ..County, New Mexico: 

T ^ X C < A < M S 

COUNTY OF TAOS ) b ! l 

This Instrument was filed for 

record on i he j ^__day of (VQ.Kh, 

' ' " 1 " S . 1 _ a t H a k ^ o , c l o c l c _ g _ f f i j ; ' 

oi. 1 -i'lJly recorded In book ( v \ y ) 

«-."--_.£l£ . ""W.a-^'&i 

Count/ Ciork & Recorder 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

COUNTY O F , . , . , 

The foregoing inftrji'nient was acknowledged before me this.. 

dayof.-.......^X....;-;..',.v^'-.- - _ - , 19. 
by_:.L. 

XnA, 

.tjal ii',:. 
e ot Officer). / 

^ , V>..A. . 
\ \ (Statu of Incorporation) 

My commission expires. 
(Seal) 

(Name of Officer) 

(Name of Corporation AcknowIetJa-inif) 

corporation, on behalf of said corporation. 

Notary Public 

M-00000104 

A certain Tract of Land at Questa, Taos County New Mexico, situated in 
section 36, T. 29, N. R. 12 E. N.M.P.M., and section 31, T, 29 N. R. 13 
E. N.M.P.M., and part of small holding claim 1964 Tr. 2, and part of 
small holding claim 2124 Tr. 2, and part of small holding claim 2123 
Tr. 4, and part of small holding claim 2148 Tr. 1, and part of Tract 
42, and part of Tract 41, Map 8, Survey 7, part of Tract 7, Map 11, and 
part of Tract 8, Map 11, Survey 7 of the New Mexico Reassessment Survey 
of 1941. And more particularly described as follows: 

Commencing at a U.S.G.L.O. Brass Cap, being Corner 1, of Small Holding 
Claim 5328, Tr. 3, 
Thence N 49° 12' 31" E 1240.72 fee t to a 3/4" rebar , being the t r ue 
point of beginning, 
Thence N 04° 59' 20" W 591.40 fee t t o a 3/4" rebar , 
Thence N 07° l l 1 28" E 714.34 feet t o a U.S.G.L.O. Harked Stone, 
Thence N 13° 13' 06" E 161.77 fee t t o a 3/4" rebar . 
Thence N 10° 14' 52" E 337.09 feet to a Steel Stake, 
Thence N 11° 20' 30" E 571.80 fee t t o a Steel Stake, 
Thence N 10° 21* 23" E 406.63 feet to a Steel Stake, 
Thence N 13° 32' 12" E 147.95 fee t to a Steel Stake, 
Thence N 15° 55 ' 17" E 245.23 fee t to a Steel Stake, 
Thence N 15° 49' 44" E 89.86 fee t to a Steel Stake, 
Thence N 16° 20' 29" E 213.46 fee t to a Steel Stake, 
Thence N 16" 26' 43" E 329.18 feet to a 3/4" b o l t . 
Thence S 73° 08' 24" E 260.01 feet to a 3/4" b o l t , along the South Side 
of ABRA ROAD, 
Thence S 15° 00" 54" W 449.57 fee t to a Steel Stake, 
Tnence S 14° 50' 14" W 501,34 feet to a Steel Stake, 
Thence S 10° 45 ' 08" W 874.13 fee t t o a Steel Stake, 
Thence S 07° 57" 21" W 1884.24 feet to a Steel Stake, 
Thence S 85° 10" 12" W 181.00 fee t to the true po in t of beginning, 
Along Tne North Side of EMBARGO ROAD, containing 25.298 Acres More o r 
Less. 

with warranty covenants. ~J - . 
WITNESS- .PUT... handS and seal? this c3-4" ..day of ISX^A^vJ.... _, 19-8./.... 

..A.J,2iyA /̂.A..AYAA -̂ - ( S e a I ) - 2 < ^ i / ^ Z ^ . . . _ - f e . . . ^ ^ ^ . -.(Seal) 
' , ; , - . ' A A- , ..' Seal ft hi ±s Cl.y.-^-Lt.'ti^j y3 AxAZ-Xu Seal 

—, ; (.., _ — ™ i „ • - - , _—— . — -——;, , • * m^e J — 

. Z f f i M L k . . QAhf.:.fX~s. - (Seal) . . . J y i n - Z ' . i ^ . A . i . < C - ( £ - - S ^ 4 , . ? _ _.(SeaI) 

•;,. 4' /) / ' -- ACKNOWLEDGMENT FOR NATURAL PERSONS 
sj r.'l-y-

•STATE OF N.EV MEXICO 

: / c 6 b 9 T £ o T > . . . ' u J S a ! -
. ' /i.,Tho fonjminfc fnxtrumnnt was acknowledged before me this P^-4 dny of A " ^ - ^ A * * V , 19 .<?/.. 

• b ^ 5 ^ . B . * i ^ . - - * - ^ fo*hay*jt.ju, e r-
Iit^commission expires; . i ^ . ^ ! ^ t ! ^ ^ . . L r . . . ^ h t X * ^ S ! < ! C t s 

CMI09-00147 

008978



s r n ircx>s' fV- ?^~* i . i » 
SF . 1 SHORT FOSM WARRANTY DEED—R.T. 5-T»—N«w Mexico SUWtorr Form 

THE VAUUANT OO. (\J( A l lUQU CMQUC. N, M. 

WARRANTY DEED 

EDDY RAEL AND MfiNUELEDA RAEL 

(e>(c 

MDLYCOEP, INC. - y 
... for consideration paid! grants. 

-V-. 

whose address is- Questa, New Mexico 

the following described real estate in_ Taos .County, New Mexico: 

A certain t ract of land at Questa, Taos County, New Mexico, and being in 
Section 6, Township 28 North, Range 13 East, N.M.P.M. and in Small Holding 
Claim 5318, Tract 2, and more particularly described as follows: 

Commencing a t a U.S.G.L.O. brass cap (found), being corner 3, S.H.C. 
5318 Tr. 2, Section 6 T. 28 N., R. 13 E., N.M.P.M. 

Thence S 03°47'24" W 71.26 feet to a 3/4" bolt , 
being the true point of beginning, 
Thence S 01°53'00" W 438.15 feet to a 3/4" bol t , 
Thence S 52°40'13" W 62.30 feet to a 3/4" bolt, 
Thence N 88°25'16" W 172.04 feet to a 3/4" bol t . 
Thence N 03°25,05" E 21.47 feet to a 3/4" bolt . 
Thence S 88°28'10" W 19.47 feet to a 3/4" bol t . 
Thence S 85019'57" W 52.97 feet to a 3/4" bolt . 
Thence N J)4.037,15" E 460.39 feet to a 3/4" bol t . 
Thence S 88°48'54" B 269.85 feet to the true p^int 
of beginning, containing 3.021 acres more or l e s s . 

Together with a l l Improvements, r ights , tenements, hereditaments and 
appurtenances belonging thereto, but excepting any water r ights which may 
be appurtenant to the property. 

SUBJECT TO taxes for the year 1981. 

with warranty covenants. 
WITNESS hand..._ and seal- ..this.. ..£ Hz 

-day of.. Ac^'Jyy. ,19. / / 

HOT 
JBL£_. -(Seal <%*&/&£&**"£- ..(Seal) 

.(Seal) -(Seal) 

STATB OPiNEjV MEXICO 

C«UMTY OP iuX.*MrL 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

• -^/ .^ft i iegSMg itatmiinent was acknowledged before me this Z day of-
--&f?!EE!t»1KVB& JfaOTMANUELITA RAEL 

. 1 \ v . r l l ** \ ' ^ ( j f l L. • ' r ( M * m * o r N m m W 0 ' I , * r 8 0 n o r ' t ' e x « ' n a Acknowiedff/n?) 
M^cammiBBion expires':-

i /C j4<HU4S 1 B _ 8 J L _ 

Notary Public 

J^A 

This Inrtrumeni was fifed fof 
record on the j^ j^day o f t y j f e i ^ 
A.D. 19j>y» <A?:jg_ o'clock f . * > . 
ond duly recorded In book / T ' J & 9 
P a9e~01S • £ L C //> - J S - & 

County Clerk & Recorder ' > County Clerk & Recorder 

fa. fy./jUtrrt*J'*r7aJ,>£.J<_ Deputy 

ACKNOWLEDGMENT FOR CORPORATION 
STATE {QJVHEW MEXICO 
/ < . C ; . . ( , • 

^•O^jfTY^F. :££•,. . 

; **.TH« foraAing inslfBment was acknowledged before me this 

^ ^A'TjDf ^ ~ ' •19~ 

CMI09-00148 

(Name of Officer) 

-*-*-,n.!.*v^r-^i Of-

(State ot Incorporation} 

My commission expires: 
(Seal) 

(Nam« of Corporation Acknowledging) ~ " ' 

corporation, on behalf of said corporation. 

Notary Public 

008979



8P - 1 SHORT FORM WARRANTY DEED—R*r. 5-76—New Mexico Statutory Form THE VARIANT co. fw ALBuqutRgue, N. M, 

2 s 
" + 3 

WARRANTY DEED J Q 
TtTTTTS ft. m T L M K , q s i n g l e p e r s o n a / k / a LUIS G. GALLEGOS. a s i n g l e p e r s o n 

tJ, MOLYCORP, INC."-7 
A .., lor consideration paid, granttL 

P .O . .BOX 469, 

whose address Q u e s t a , New Mexico, 87556 

the following described real estate in.. Taos -County, New Mexico: 

A c e r t a i n t r a c t of land a t Questa, Taos County, New Mexico, and being a por t ion 
of Section 6, T. 28 N, R. 13 E, N.M.P.M., and a port ion of small Holding Claim 
No. 5315 Tract 1 , and more p a r t i c u l a r l y described as follows: 

Commencing a t Comer 2, of 
D.S.G.L-.O. Brass Cap, 
Thence N 87°06'07" E 287 
beginning. 
Thence N 61°51'36" E 
Thence N 62°34'30" E 
Thence N 60°55'00" E 
Thence N 38°' 5 '30" E 
Thence N 22°55'30" E 
Thence N 32°52'30" E 
Thence N 43°25'00" E 
Thence S 22°10'29" E 212.36 
Thence N 75°05'44" E 186.46 
Thence S 12°42'55" E 205.26 
Thence N 86°45'06" W 148.24 
Thence N 85°10'14" W 50.02 
Thence N 80°02'20" W 
Thence N 75°29'59" W 
Thence N 68°49'58" W 
Thence N 64°46'16" W 
Thence N 53°29'02" W 113.69 
CONTAINING 1.696 Acres more 
Also being p a r t of Tract 
Survey of 1941. 

31,89 
21.48 
76.19 
9.06 

50.70 
20.45 
84.39 

53.07 
52.40 
55.85 
74.61 

Small Holding Claim No. 5328 Tr. 2, where is found a 

58 feet to a 3/4 rebar, being the true point of 

feet to a point, 
feet to a point, 
feet to a 1" drill steel, 
feet to a 1" drill steel,* . 
feet to a point, 
feet to a point, 
feet to a 1" drill steel, 
feet to a 1" rebar, 
feet to an iron fence post, 
feet to a rebar, 
feet to a rebar, 
feet to a rebar, 
feet to a rebar, 
feet to a rebar, 
feet to a rebar, 
feet to a rebar, 
feet to the true point of beginning. 
or less. 
44, Map 14, Survey 7, of the New Mexico Reassessment 

SUBJECT TO: Easements, rights of way, alleys, as reflected in Survey Plat 
Entitled louis Gallegos, as filed for record in Cabinet'A at Page 183-A, Records 
of Taos County, New Mexico. 

with warranty covenants. 
WITNESS-JSSL—band- _and seal- ..this- 17th -day of_ -Juiy_ _19. 81 

-(Seal) -(Seal) i ^ a ^ * i _ . _ v ^ - ' JSL&s£s&yr!*A... 
LOUIS G. GMU3GOS 

-(Seal) - ^ ^ ^ X _ ^ . ^ . . ^ _ ^ ^ l ^ ^ ^ t ^ £ _ _ ( S e a l ) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

STATO OF .NEW. MEXICO 

A.t-jryysy • 
•/ •'raj'fo^eS'Slrig'iiairt^ament was acknowledged before me this 1 7 t h day of—iBdjiL 

' 3 ^ ^ a ^ S t ^ ^ ^ ^ S ^ - S J S d J X i L s j ^ ! S S S i . - .__^=r. 
^ : » • ' • / » . • •. V ^ ." r (Nameor Names of P«rton or Persons Acknowledging) / / / j - --> 

^..?-U.B_k.\...=_-. (J/lc^J C 

_, 19-8L.; 

.MyVoniihissibn expires: 

W A 0 
FOR RECORDER'S USE ONLT 

STATE OF NEW MEXICO ) 
COUNTY OF TAOS ) 

This Instrument was filed for 

SS 

H~ 
record on tho i t t j , day of T u h . 
A.D. 1931 at^/va o'clock T>.rf>* 
and duly recorded in book Q-Zfra 
Page.. TSA Rw y-yy-gl 

-TfQXAMQ ^ Q J ^ ^ ^ . ^ 

County Clerk & Recorder 

Byji if taafl^-l^ft^fcrl^ Depu«y 

oJA^/o^*-

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF'NEW MEXICO 
\ ^ 0 A ( ,; fss. 

qv t f$ . o|HLiu.ii^__ cou. 
: She|for|8o)rng instrlin^nt was acknowledged before me this 

$ a ^ i A - - ^ S . _ - 4-f~ .19-

7,^V; ' \ P 
(Name of Officer) 

AZ/ino£Al_:.... 
(St»t^9£ IncQrootRtio 

My commission expires: 
(Seal) 

(Name o£ Corporation Acknowledg-hia) 

.corporation, on behalf of said corporation. 

CMI09-00149 
Notary Public 

M-00000106 

008980



{ ^ y EF . JUSHpRT FORM WARRANTY DEED—ftcv. S-75—N«w Mexico Statutory I THE VAU-I 
" " " • $ • 

WARRANTY DEED 71 

George H. Wisehart and Al ic ia M. VJisehart, h i s wife , and John 0 . Brandenburg 

t 0 MtxvcQKP, I N C . _„.- ; - _ _ , 
whose addresa J3_.— P.,.QA.-BOX—4,5.9., 

_ __ Q u e s t a , NM 87556 

the following described real estate in TaOS... ..County, New Mexico: 

A ce r t a in t r a c t of land near Questa, in the County of 
Taos, Sta te of New Mexico, to -wi t : 

Beginning a t a metal stake se t a t , or near, tlie 
Southwest comer of Small Holding Claim No. 1951, Tract 
2, fron viiiich an iron post with brass cap, marked and 
se t t y the General Land Office for Comer No. 4 of 
Small Holding Claim No. 5337, Tract 1, and for Comer 
Wo. 3 of Snail Holding Claim No> 5301, Tract 5, bears 
S.20°S4'West, 854.3 feet d i s tan t ; Thence, fron the 
Southwest comer of running N. l°13 'East , 701.7 feet t o 
a metal s take; thence, N.-fSe'East , 157.7 f ee t t o a 
metal s take; thence, N.22"04'East, 42.4 fee t t o a metal 
s take , thence, N. 11°57'East, T19.5 fee t t o a metal 
s take, thence, N.8°37'fiiat, 327.0 fee t t o a metal 
stake; ' thence, N.9°24'Kast, 325.0 fee t t o a metal 
s take; s e t for the Southwest comer of t h i s t r a c t ; 
thence, fron the southwest corner of t h i s t r a c t 
N.9°33'East, 388.7 feet t o a metal stake, which i s a l s o 
the nor theas t comer of S t a l l Holding Claim No. 2148, 
Tract 1; thence S.64°88'West. 30.9 feet t o a metal 

' s take ; thence, N.30°37'West, 24.9 fee t t o a metal 
s take ; thence, N.8°00'East, 4WJ.4 feet t o a metal s take 
s e t for tlie northwest corner of the lands here in 
described; thence, S.69°23'East, 279.3 feet t o a metal 
s take; thence, S.68°52'East, 726,3 fee t t o a metal 
stake heretofore se t for tlie property t o the eas t , and 
i.s tlie northeast corner of t h i s t r a c t ; thence, 
S.23"23'West, 719.1 feet t o a metal stake here tofore 

with warranty covenants. 
(SEE ATTACHED) 

.; WITNESS . . .our h a n d s and seal s this 

(Seal 

.. day of, .. February _.... , 19—82.. 

John H. Brandenburg 
.—(Seal) 

Twsehart 
/ ; 

"Alicia " WR ...(Seal) %I..A(Mmi.eih^TQd^J& 
— _ _ EDsemary BafaMenburg ry 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

'"•••<*' '- TAOS 

S T A T E V ^ N B $ ^ 3 & C 0 

C O U N T Y ^ AR-y .Ar 1 . . ^ . . - ; . : . : - - j ,, C \ - • • o -

: 'Wi'o foaitfoinfrtnstcurnent was adcnowleiliccd MWe me thin / ) day of H"- \j< U U I *- ' \ j , 195 ' ' - ' ) , 

Brandenburg 
, . , . ' , 7 * . O . . . . U A , S \ ^ . K X SS .*.J 

My cbpfttfjssittn'c?;} 
(Sea))-. ' ' fir "'"<iEUl*yPiiUic-t!wHaxla> 

'•••• Notary Bind Filed Will. Secretary of Sbla -

byi^_...VGeSt)^arknd-^»Ljcia. W i s e h a r t .and J o h n H... aJid-Boaat , . _ „ , . „ 
- '•* • X*vlnjE " r N w c i * of Vcraon or P«c«nn« Arlnu'vvloiltfint. ' /^s { Z ~ I \ (F / J. 

^ Vf~~ NotnrttiAllc " ~ \ 

1'OK RKCOIIDEK'S USB ONLY 
ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

COUNTY OF 

The foregoing instrument was acknowledged before me this 

day of — ,19.._ , 

hy. . . . . 
{Knmooffinici ' r t 

...Of.. 
(Tltli! of Offioci) 

a 

My commission expires: 
(Seal) 

(Nutne t'f Corporation Acknowledging) 

corporation,.on behalf of said corporation. CMI09-00150 

Notnry Public 
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WARRANTO DEED 

GEORGE H. WISEHART and ALICIA M. WISEHART, his wife, and JOHN H. 

BRANDENBUR3 H. ROSEMARY ' BRRHDEHBUKG, his -wife, for consideration 

paid, grant to MOLYCORP, INC., whose address is P.O.. Box 469, Questa, NM 

87556 the follcwing described real estate in Taos County, Hew Mexico: 

CDB3AL DESCRimCN OCHTOTIED) 

set for the lands to the east, and is tlie southeast 
comer of this tract; thence, N.67"31'l.*st, 603.4 feet 
to a metal stake; thence, S.12°37'West, 83,8 feet to a 
metal • stake set for tlie northeast corner of Tract A; 
thence, U.81°36'West, 167.8 feet to the beginning point 
and southwest comer of this tract. • 

Together .with the' right of ingress' and egress along and-
over a strip of land lying along, west of, adjacent to, 
and parallel with a fence, more particularly described 
as follows:* 

Beginning at a point on the west boundary of the above 
tract fron which the northwest comer of said tract. 
bears N.8°00'East, 30.0 feet; thence, fron the point of 
beginning and running N. 8°00'East, 30.0 feet to a 
point, tlie northwest comer of this tract; thence, 
N.7"59"East, 457.0 feet to the north side of a lane 
running easterly; thence, N.71°15'Vfest, 42.0 feet to a 
fence comer; Thence, N.15<>05'East, 691.0 feet to the 
south side of Aura Road. 

Together with all water rights appurtenant to- the 
property. 

Subject to easements, restrictions,: zoning and patent 
reservations Of record. 

All as delineated upon that certain plat entitled "TAND 
SURVEYED FOR ' h . A. JONES AND , JAMES G.- LINDSAY IN 
SECTION 31, TOWNSHIP 29 NORTH, RANGE 13 EAST, -TADS 
COUNTY, NiM.".. the surveys for which were completed in 
the field November 1, 1962 under the supervision of 
Walter G. Turley,. P.E. and L.S. No. 95, and which plat 
is recorded in Bode 2 of Maps and Plats at pages 86-87,, 
Records of Taos County, New Mexico.. 

Page 2 . 

1/5 SEAL 
•s- • 

• • f < * 

STATE OF NEW MEXICO ) 
COUNTY OF TAOS ) 

SS 

This instrument was filed for 

. ,•'„ record on Ihc / y ^ d a y o ( _ J z > A ± . 

A ^ * V ' A . D . 1 9 i £ 2 o l i l ^ o ' c l o c k _ / 2 J ^ _ 

and duly recorded tn book / / - / £ / 

' - P c S e ^ i 6 - 3 | | • ^ J - ^ - ^ ' -

County Clerk & Recorder 

CMI09-00151 

M-00O00108 
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135 
TMK VAU.IANT CO. f \ J AkBUQUERQUC. N. M. 

-a=J,q- ' 

WARRANTY DEED 
FRANK MARTINEZ, a single person 

72^ 

tft MOLYCORP, INC. A 

Box 469 

Questa. New Mexico ..87.557 
the following described real estate in.. TAOS -County, Kew Mexico; 

A certain tract of land in Questa, Taos County, New Mexico, located 
within the.H.W. 1/4 of.Section 31, Township 29 North, Range 13 East, 
N.M.P.M,, described as part of Small Holding Claim 1481, Tract 5,'and part 
of Small Holding Claim 2123, Tract 4, of'the 1896 U.S.G.L.O. Survey of 
the Small Holding Claims in Section 31, Township 29 North, Range 13 East, 
N.M.P.M,, also described as part of Tracts 9 and 17, Map 11, Survey 7 
of the 1941 Taos County Reassessment Survey, and more particularly described 
by metes and bounds as follows: 

BEGINNING at a 1/2 inch rebar set for the N.E. corner'of this, tract, from 
•whence A.P. 4, Lot 20, Section 31, Township 29 *:r-th. Range 13 East, N.M.P.M. 
a 1968 U.S. B.L.M. brass cap monument found, bears N. 24° 17' E., 2203.5 
feet distant, thence; 

20.4 feet to a point, thence; 
80.1 feet to a point, thence; 
157.4.feet to a point, thence; 
151.9 feet to a point, thence; 
27.3 feet to a 1/2 inch rebar set for the S.E. Corner, 

the S.W. corner, 
N. 08° 28' E., 
N. 09° 08' E., 
N. 11° 17' E. 
thence; 
S. 71° 59' E., 214,8 feet to a point, thence; 

15,9 feet to the point and place of beginning. Containing 

s. 
s. 
s. 
s. 
s. 

05° 
07° 
08° 
08° 
33° 

thence 
S. 
S, 
S, 

s. 
s. 

61° 
65° 
66° 
67° 
67° 

50' 
49' 
17' 
08' 
45' 
5 
22' 
16' 
45' 
42' 
21* 

W., 
w., 
w., 
v., 
E., 

w., 
v.. 
w., 
w., 
tf.. 

39.3 feet to a point, thence; 
43.9 feet to a point, thence; 
92.2 feet to a point, thence; 
92.1,feet to a point, thence; 
46.5 feet to a 1/2 Inch rebar- found for 
thence; 

156.5 feet to a point, thence;' 
188,5 feet to a point, thence; 
290.4 feet to a 1/2 inch rebar set for the N.W.corner, 

S. 74° 0 7 ' E . 
•with warranty covenants. 3 .006 A c r e s , more or l e s s , and a c c r u e s an easement t o Abra Road. 

WITNESS—IB? iand.. -and seal— ...this... ~lA£k. day of :3£&cMAAq 
Y~ 

-(Seal) 

-, 19-S2-.' 

(Seal). 

(Seal) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

S'M.,T»'OP'%V MEXICO 1 

cb|>3tfy^.u:LziZms A 
Thff-fdregoingf instrument was acknowledged before me this LJ..I day of._ 

" Cf ' • 
%k r(OU^. 

h 7 A / g (AVFyahk. M a r t i n e z , , a s i n g l e person, 0 
' &:'J-'-.S ^ .' (Name or Names of Person or Persons Acknowledging* > / / I A 

My po'ftnwiSitonjexpi/es: . kJdri^r. 

(Se*if : U l i * Z A 
'^isCshJ_ -£L 

r .., 19. _©-

?C?C 

xZ. 

STATE dpnmtmmytf °&LT 

COUNTY OF TAOS ) 3 8 

This Instrument wis filed fop 

•record on the / f -.'ay of r & O ... 

f - y ?X2P» /••iSB'ctock P./ZL 
an-J duly recorded !•> b-rek £ - / £ / 
Page_3oa • /€tfl .2--3.S--

T O S J U S J L , P 
^S-AAOHWO— 

County Clerk &. Recorder 

By A- r^A^ *fif'*yr'*J*v*l 

Notary Public 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OP NEW MEXICO 

COUNTY OP. 

CMI09-00152 

The foregoing instrument was acknowledged before me this .-̂ .._. 
day of ; . , 19 

••J a 
by-

y 
..ĵ rz. 

^ V {Name of Officer) 

fi.eQV^^' 

V 
..J- j f cL.LJu^.of__j5s,_-
Tyntle oiyBBoerJ . ' t . '^(Name of Corporation Acknowledging) 

.-i ^.yjJ^iJX :....^corporation, on behalf of said corporation. 
/ ^lifte.orTn<fln*rotlon) - - \. 
fMv r-timrmk'cMrtTi nY.niro." ._ V fMy^pmia^sipn expires': w 

(skn-'^^.s.v. A r< 
Notary Public 

M-00000109 
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7S 

WARRANTY DEED 

WILLIAM J.. COBB AND PATRICIA COBB, his wife, for valuable con

sideration to them in hand paid, the receipt and adequacy of 

which are hereby acknowledged, have granted, bargained, sold and 

conveyed and by these presents do .grant, bargain, sell and 

convey to MOLYCORP, INC., a Delaware corporation, whose address 

is 461 South Boylston Street, Los Angeles, California 90017, 

all of the following described real estate in Taos County, New 

Mexico: 

A tract of land situate in the Northeast Quarter (NEl/4) of 
Section 6, Township 28 North, Range 13 East, N.M.P.M., com
prising S.H.C. No. 5336 Tract 1 and the West portion of S.H.C. 
5333 Tract 1, and being more particularly described as follows: 

BEGINNING at the Southwest corner of the tract (a O.S.B.L.M. 
Brass Cap Corner Marker), the same being the Southwest corner 
of S.H.C. 5336, Tract No. 1, Corner No. 1; 
Thence North 07° 26' East, 1739.50 feet distant to the North
west corner of the tract; 
Thence North 63° 00' East, 224.21 feet distant to a corner on 
the north boundary line of this tract; 
Thence North 58° 15" East, 451,07 feet distant to the North
east corner of the tract; 
Thence South 04° 43' West, 1816.56 feet distant to the South
east corner of the tract; 
Thence South 68° 55' West, 703.96 feet distant to the place 
and point of beginning; and containing 23,83 acres, more or 
less, 

with warranty covenants. 

WITNESS my hand and seal this / 9 - day of c7Z<A/-U--~ fry,.- • 1981. 

yjye^^ .^ yy Williairyr ' . Cobb 

4Jlc/^y C&&AA 

-' s's.sxfa.TE '4%y. • -*ycA{y~<2y ) 
\ ) s s . 

P a t r i c i a Cobb 

/ & 

) 
A ) 

A •A. ' . - 'A •-
'••..pF'sutfThV foregoing insturaent was acknowledged be fo re me t h i s 
. v -y" A 

\ c i day of rTJLL\L'^ty^ , 1981, by.William J. Cobb and Patricia 

Cobb, AAML 
Notary 

CMI09-00153 

s t a ry Public 
My commission e x p i r e s -?-o? £ "SI 
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' •sST-c^j 
S r - ' i SHORT FORM WARRANTY DEED—B«T. 5-75—N«W M « k o Strntntory Form HC V A U U A N T CP. f \ T ALBUoUExquc, M. M. . , 

WARRANTY DEED A S 
JOE E. MSNCHEGO and SOPHIA LA FORET MANCHEGO, his wife, 

,.„ MOLYCORP, INC. ^ 

.hop* „*1m« ix P.O. BOX 469, QUESTA, NEW MEXICO 87556 

the following described real estate in.. TAOS 
-County, New Mexico: 

A certain tract of land in Questa, Taos County, New Mexico; within the 
Northeast k of Section 36 Township 29 North, Range 12 East, N.M.P.M.; 
described as part of SHC 1481, Tract 6, and part of Small Holding Claims 
1964, Tract 2, and 2149, Tract 1, of the 1896 USGDO Surveys of the Small 
Holding Claims in Section 36, Township 29 North, Range 12 East, and 
Section 31, Township 29 North, Range 13 East, also described as part of 
Tract 4, Map 11, Survey 7 of the 1941 Taos County Reassessment Survey; and 
more particularly described by metes and bounds as follows: 

BEGINNING AT Corner 1 of SHC 2149, Tract 1, as 3/4 in. rebar found by a 
USGDO Scribed stone monument found, thence; 

N. 86° 14' W., 140,3 ft. to a 3/4 in. rebar found," thence; 
N. 09° 47' E., 293.5 ft. to a point, thence; 
N. 13° 02' E., 752.6 ft. to the Northwest comer, a point from whence a h 
in. rebar set as a witness comer bears N. 13° 02' E., 27.3 ft. distant, 
thence; 
S. 76° 06' E,, 176.7 ft. to a % in. rebar set, thence; 
S. 76° 06' E., 244.0 ft.' to a % in. rebar set for the Northeast comer, 
thence; 
S. 13° 36' W., 147,9 ft. to a point, thence; 
S. 10" 14' W., 407.0 ft. to a point, thence; 
S. 10° 52' W., 235.9 ft. to a point, thence; 
S. 11° 49' W., 233.9 ft. to a point, thence; 
S. 13° 40' W., 60.2 ft. to a point, thence; 
S. 05° 11' W., 27.6 ft. to a point, thence; 
S. 11° 58' W., 14.5 ft. to a point, thence; 
S. 11° 11' W., 187.2 ft. to a point, thence; 
S. 08° 46' W., 149.8 ft. to a point, thence; 
S. 13° 03' W., 161.5 ft. to a 3/4 in. rebar found by a USGLO scribed stone 
monument found, thence; 
N. 81° 07' W., 272.6 ft. to a 3/4 in. rebar found for the Southwest 

. comer, thence; 
withwarrtoWove&nts?-' 628.8 ft. to the POINT M D PLACE OF BEGINNING. 

WITNESS_°H£_..hand.s. and seals this 30th. day of— Npvgtber __.19.82_ 

M > J B & & S A 

-(Seal) ^ ^ ^ j ^ ^ ^ i A ^ m c s m s T ^ 

()„..ACKNOWLEDGMENT FOR NATURAL PERSONS 

STATE OF ' J " - ' * " *'' 

COUNTY OF. 

The foregoinainstjuift^it was ac£no^edgid before me this 30.th day of—„E9Y§I?2§£ 
hy J o e E . Mancl feqo . a n d - S o p h i ^ L a F o r e t M a n c h e g o , h j ^ w i f e 

^ (tJatfie&r N^m€Mii.J*arsJn or ££rsons Acknowledging) 

Idy commission explrfc^*- 2 / 1 C/E3* ^* J?3 .? 

OF r.otf> 

-(Seal)" 

'ea!) 

(Seal) 

STATE of^^mm&sPf^^ 
COUNTY OF TAOS ) SS 

COUNTY OF_ This Instrument was filed for 

rscord on th»._ / / d a y of & k & U t f s i / j } 

A.D. Igjgjrf jZ/AJ'o 'dock. / 4 . / V . 

and duly recorded In book / ! • / £ > ' / 

P a a « _ 5 « V ^ • /?&,. /S.-/6-&2-

County Clerk & Recorder 

E f c r | ^ 3 £ i i y f r A s r ^ . Deputv 

«S2 Ho. Federal SW. 
Denver, Ca. 80221 

ACKNOWLEDGMENT FOR/CORPORATION 
STATE OF NEW MEXICO 

' " A W i f , 
CMI09-00154 

The foregoing inStnjmentjBa^ ackrie^%dged before me this 

day of .—^^A^S------A .̂ , 19-
b y -

-ar; '' 

•^A^maBAA 
of Officer)i f y L - \ f j j p C 1 ' JKfSe of Corporation Ackuowledeine) "' 

\ T A / f i ' " ' * ' \ . y s 
i^.'/2goorpBfanonj :on behalf of said corporation. (State of lacorpomtfowaj-y ^ - '• 

My commission expires: 
(Sea!) 

Notarr Public 

M-00000111 
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V 

LEASE 

Tills lea.se agreement, made t h i s 3't> ~ t i day of 2 ? e V * ' ? n d * n ' ' 

19 7 9 , by and between W i l L i * * , ,<./?*&•*£** * 7 t i / ? y W * h f f f (Lessor ) , and 

Molycorp, I n c . , (Molycorp). 

Thf p a r t i e s agree as fol lows: 

1, LEASE. Lessor i s the owner of the following r e a l p r o p e r t y . 
. « 

Lot 6, formerly SHC 6038, Tr. 1, Sec. 5 , T. 28 N. , R. 13 E . , 

N.M.P.M., Taos County, Questa, New Mexico. 

In cons idera t ion of covenants and agreements he re in con ta ined . 

Lessor does hereby lease and demise to Molycorp the premises descr ibed as 

fol lows: 

A s t r i p of land 60 feet in width for the use of p ipe l i ne s 

and a roadway along the p ipe l ines as they are p re sen t ly i n s t a l l e d . The 

lease to extend 25 fee t on the south and 35 fee t to the nor th from the 

c e n t e r l i n e of the p ipe s . 

for the purpose of Molycorp p lac ing , maintaining and us ing a p i p e l i n e on 

the leased premises. Leased area may not be used for s to rage of p ipes or 

equipment except what i s necessary a t the time of r e p a i r s or i n s t a l l a t i o n 

of l i n e s . 

2 . PIPELINE. As used he re in , p ipe l i ne s h a l l mean one or more 

p i p e l i n e s , together with a l l necessary va lves , g a t e s , f i t t i n g s , a p p l i 

ances and such o ther equipment as io necessary for the use of the 

p i p e l i n e . Such p ipe l ine may be buried or placed on the su r face of the 

leased premises, in the so le d i s c r e t i on of Molycorp, based upon which 

CMI09-00155 
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1 

is necessary or practical. 

3. TERM. The term of this Lease shall be for a period of 

twenty-five (25) years from the date hereof, but Molycorp shall have 

the right to terminate this Lease five (5) years from the date hereof, 

or at any time thereafter, upon one (1) year's written notice to 

Lessor. 

4. .CONSTRUCTION AND MAINTENANCE. Molycorp shall have the 

right during the period of this Lease to enter upon the leased pre

mises, at any time that is necessary, to construct, maintain, patrol 

and Inspect repair pipelines with the right to excavate and refill 

ditches, and trenches for the installing, burying, repairing, 

maintaining or removing such pipelines, to construct roads upon the 

leased premises and the further right to remove trees, bushes, 

undergrowth and other obstructions Interfering with the location, 

construction, and maintenance of such pipelines. Molycorp shall have 

tbe right to grade the surface of the leased premises to such an extent 

as Is necessary to allow Molycorp to construct, repair, inspect and 

maintain the pipeline. This shall include the right from time to time 

to trim and cut down and clear away any and all trees and brush now or 

hereafter on the leased premises which now or hereafter in the opinion 

of Molycorp nay be a hazard to the pipeline, or may Interfere with the 

exercise of Molycorp's rights hereunder. Lessor shall allow Molycorp, 

In the installation, repair and maintenance of the pipelines, to bring 

onto the leased premises such trucks, machinery, men and equipment as 

. a re necessary to perform such work. 

5. INGRESS AND EGRESS. Molycorp shall have the right of 

Ingress to and egress from the leased premises. Molycorp shall f u r t h e r 

have the right of grading for, constructing, maintaining and using 

roads on the leased premises. Molycorp shall have the right to In

stall, maintain and use cattle guards through all fences which now 

M-00000113 
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t 
cross or shall during the term of the Lease cross the leased premises. 

6. HARKING THE LEASED PREMISES. Molycorp shall have the 

right to mark the location of the leased premises and pipeline with 

suitable markers set In the ground. 

7. DAMAGE TO LESSOR'S PROPERTY. Molycorp agrees to repair 

any ditches, roads, fences or property which are damaged during any 

installation, maintenance, repair or use of the pipeline, and to re

imburse Lessor for any damage proximately caused by Molycorp or Its use 

of pipeline, to lands adjoining the leased premises should Molycorp be 

unable to effect reasonable repair and restoration. Molycorp shall 

make arrangement with Lessor to enter Lessor's property to effect restor

ation or repairs of any such damage. Molycorp shall be required to re

imburse Lessor for damages which cannot be reasonably restored or re

paired by Molycorp. Molycorp further agrees to grade and reseed, if 

necessary, any ground damaged by the installation, maintenance, use or 

repairs of the pipeline. 

8. USE BY LESSOR. Lessor reserves the right to use the 

leased premises for purposes which will not interfere with Molycorp's 

full enjoyment of the rights hereby granted, provided that Lessor shall 

not erect or construct any building or any other obstructions on the 

leased premises. Lessor shall have the right to build roads across the 

leased premises so long as they are not constructed In a manner which 

will Interfere with Molycorp's use of the leased premises. 

9. RENT. Molycorp, for and in consideration of this Lease, 

agrees to pay Lessor rent as follows: 

a« $ / £ ^ £ A " / J > upon execution of this Lease, which amount 

includes rent for the first year of this Lease. 

f>- $ J A " 0 per year, per lineal foot, unadjusted 

annual rent, as periodically adjusted pursuant to part c. below, the 

first rental payment being due and payable oh this date one year hence. 

\ 

'*,. 

CMI09-00157 
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and all subsequent payments being due and payable on the same date of 

each consecutive year thereafter, until this Lease expires, or is 

terminated by Molycorp, as herein provided, 

c. The annual rent paid by Molycorp shall be adjusted 

periodically to reflect changes in the cost of living as follows: 

(1) The cost-of-living adjustment shall be determined 

on the basis of the Revised Consumer's Price Index for All Items and 

Major Group Figures for All Urban Consumers (1967 = 100) (and at 

Molycorp's election. Western Region,class D areas) published by the 

Bureau of Labor Statistics, U.S. Department of Labor, and referred to 

herein as the "Index." 

(2) A cost-of-living adjustment shall be made every 

year; the initial adjustment to be made reflected in the rental payment 

due and payable one year from the date hereof. The cost-of-living ad

justments shall be based on the percentage increase in the Index figure 

from the month of execution hereof to the latest month which ends more 

than 60 days but less than 90 days before the annual rent for the year 

of adjustment is due and payable. 

(3) The percentage increase in the Index calculated 

above shall be applied to the unadjusted annual rent specified in part 

b. above. The resulting amount shall be the adjusted annual rent. 

10. ARBITRATION. Any controversy, dispute or claim arising 

out of or relating to this Agreement, or any breach thereof, which 

cannot ba settled between the two parties, shall be settled in accord

ance with the Rules of the American Arbitration Association and judg

ment upon the award may be entered In any Court having jurisdiction 

thereof. 

CMI09-00158 
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11. TERMINATION. Upon termination of this Lease by expiration 

of the full term thereof or upon prior termination by Molycorp as 

herein provided, Molycorp may remove its pipeline and related equipment 

or leave the same in place by mutual agreement of both Parties. Should 

—Molycorp elect to remove the pipeline and equipment, it shall restore 

the leased premises to as close to its present condition as is reasonably 

possible. 

12. WARRANTY OF TITLE, a. Owners state that they are in 

possession of the leased premises conveyed to Molycorp as of the date 

of this agreement. • 

b . In the event Molycorp in its. sole discretion determines 

*hat Owners," *t"ltle is not adequate for Molycorp's purposes, Molycorp 

-shall have the right in its name or in the name of the Owners to perform 

•such acts and do such things as are necessary to cure any defects In 

4)wn ers' title including, but not limited to, quieting the title to 

•Owners' land or any part thereof in Owners* name. This is a right 

•granted to Molycorp, but Molycorp shall have no obligation to cure any 

.^defects In Ownersv title and shall cure such defects only in its sole 

discretion. 

-13. LEASE TO RUN WITH THE LAND. This Lease shall run with the 

'"•'•'aland and shall be binding on and shall inure to the benefit of the 

.--parties hereto, their heirs, successors, representatives and assigns. 

14; NOTICE AND PAYMENT OF RENT. Notices given to either party 

and payments of rent by Molycorp shall be delivered by United States 

W*ail to the parties as follows: 

.̂ Lessor: 1/JQ*. < ffA'.^sa ~ 

(p*r, e K f h j T l r M n * f £ 

-jfMolycorp: Molycorp, Inc . 
Box 469 
.Questa, N.M. 87556 
ATTN: General Manager ' CWII09-00159 
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15. QUIET ENJOYMENT. So long as Molycorp pays the rent stated 

\ herein, Molycorp shall peaceably hold and quietly enjoy the leased premises 

without interference of Lessor or any person or entity claiming under lessor. 

16. ENTIRE AGREEMENT. This instrument contains the entire and 

only agreement between the parties, and no oral representations or state

ments or prior written matter not contained in this instrument shall have 

any force and effect. This Lease shall not be modified in any way except 

by writing executed by both parties. 

IN WITNESS WHEREOF, the parties have executed this Lease the day 

and year first above written. 

LESSOR: 

By ( J 

Molycorp,,Inc 

& 4 y ^ * -

STATE OF NEW MEXICO ) 
: ss. 

COUNTY OF TAOS ) 

The foregoing instrument was acknowledged before me this s i / i f j . 

d*y <>f afrfrfWk?.. »19-2£» *>y WML***- .< /?«*£^««^~ 
Lessor. 

Notary Public 

My Commission Expires: 

STATE OF NEW MEXICO ) 
: ss. 

COUNTY OF TAOS ) 

• The foregoing instrument was acknowledged before me this 3 f i 7 ^ 

day of T U ^ U ^ Z M . \*22> by fi.fi.S^**J~— 
Molycorp, Inc. 

Notary Public 

54/ Commission Expires: 

)9-~9-sT-s?4 
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WARRANTY DEED 

/2. 

g"a^sA^-

H. 
Harry McCarthy, Trustee, for consideration paid, grants to 

Molybdenum Corporation of America, a Delaware Corporation, the 

following described real estate in Taos County, New Mexico: 

Commencing at the Southeasterly corner of this tract 
from which U.S.C.S. stake with brass cap, set on the 
7th Standard Parallel North, for the Southwest corner 
of S.H.C. 1948, Tr. 3, and the Southeast corner of 
S.H.C. 1980, Tr. 3, bears by courses and distances as 
follows: S. 8° 48' W., 806.5 feet; thence S. 74° 38' 
W., 33 feet; thence S. 1° 33' E., 491.7 feet; thence 
from said southeasterly corner, the point and place 
of beginning, S. 83° 02' W,, 236.4 feet to the South
westerly corner; thence N. 8° 48' E., 2290.6 feet to 
the Northwesterly corner of this tract; thence N, 48° 
W. 360.0 feet to the most northerly corner; thence S, 
8° 48' W., 2504.1 feet to the Southeasterly corner, 
the point and place of beginning, all as shown upon 
a certain plat of survey made by Irvin t. Sackett, 
New Mexico Land Surveyor No. 1435, on April 29, 1965, 
and entitled "Plat of S.H.C. No. 1947, Tr. 3 and Tr. 
15 and Tr. 11, Map 12, Survey 7, N.M.R.S., for Molyb
denum Corp, of America," 

with warranty covenants. 

WITNESS my hand and seal this 3^_ , , &3.J of December, 1966,; 

iJ/Mstcfy A/. syiA^Aty;l ^ 
__^_____ Ay 

.-••Harry K. McCarthy 
STATE OF NEBRASKA) 

COUNTY OF "DOUGLAS) 
s s . 

The foregoing ins t rument was acknowledged b e f o r e me t h i s 
S o ^ day of December, 1966, by Harry,McCarthy, T r u s t e e . 

AA--. 
'''AAA--
My'-Gdrranission e x p i r e s ; 

A^CyJ. (Z / ^ J ^ J J f 
Notary Publ ic 

Alice A. Riddle 

;".^V-
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rrj-h* F&-. A. >/<?M. /;A---' / 

A 

oTATE Or NCT UEX10O ; 
COUNTY 07 TAOS 3 ss. 

This Instrument was fllod for , 
rw'wJ on 1>.!.-/Xvday o f . . . r & t & V 
A. D. ig'^J' if . i-iiU'clo.Vi:. .^?^.. !J_ 

• ' ^ J Z 2 &dc.3 ' 2 h Z - & ^ 

A* 

.!0vo; •.-'.: 

• • - • . • ' • •^ ' •„ ' - . " . "v- ' 

,.-A y - . y " V J" i : - . •. 

'•<..: > .:."v— ".';•. , ' . v j : a : 
-. :'- •. i . i •••? '.M " c J : o . 

• - ' •. . ; •. -. i ,•; i ; , .• s 
•• * -V . • - • . - , ' u • < V ' ' • • 

-A 
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atSaB-,..-. > ., v v 

iKm-ni C P. U, 24-A) 
Ko §39L - v . . 

v C O N T R ' A C T ^ , , . ^ •• A ^ V , 

6/V^'3 For the Purchase of public Lan&r'*' ,*,-,(>,.,A : 

THIS CONTRACT AND AGREKMKNT. made and entered into in duplicate this '"V.. ,day of £ e a r U a ± . y ' 

196A.. by and between the Commissioner of Public Lands of tho Stale of New Mexico, thereunto by law duly 

authorized, pursuant to due compliance with nil requirements of law and the rules of the Stale Land Office. 
Molybdenum Corporation of Arsorica 

pnrty of t)te flnrt part, and hereinafter railed the Commissioner, and _j of 

. party of the second part, and hereinafter called the Purchaser: £ . A *-. , •• § 7 

WITNESSETH: Kor and in consideration of Ihe sum of O a o g h c a e a i M l B l n a t y S i g h t & 7 3 / 1 C 0 

( $ 1 0 9 8 » 7 3 ) Dollars. In hand paid, the receipt whereof is hereby duly acknowledged and is further evid

enced by the Commissioner's official receipt N" 3*>//"* g^d amount being one-twentieth of the purchav 

price of the land hereinafter described, the balance of said purchase price to hwjomjr ^ ^ f j ^ ^ * ^ ' - tl»'r*y 

years from the date ot this contract, and the further sum of " t e c o E a a A z o d E i f f l t y / l $ 3131^83 , 

Dollars, the receipt whereof Is hereby acknowledged, and is further evidenced hv Cgmipissionei - official re-

22VX 225QlJTO9S0„ 3S792G, tx l l«5 *«*. 
ceipt Nn <*^v»»*-*->'*^y t h e sanfe being the payments required lor Iht advertisement and appraisment of 

said land, and also in the'furlher consideration of the agreement of the purchaser hereby made to pav inter

est annually *** aaVCPCO hwpafier on the successive anniversary dates of this contract, al the 

rate of four per centum on any balance of the purchase price remaining unpaid, it being agreed that any and 

all due and unpaid Interest shall bear interest at the rate of twelve per ivnliim per annum until paid: 
: And also In further consideration of the agreements, conditions and representation* hereinafter sei 

forth lo l» well and truly kept and performed, all and singular, by the said Purchaser, the Commissioner 

agrees to sell and convey to the Purcbax-r b> a good ,md siiflicicnt oViM. «uh|i>rt !•• the reservations and con 

dlilons hereinafter expressed, the following described land: 

Lota 4, 5, 6, 7, 8, 9, 10 ©2 Csctica 30, Tcwncliip 29 Horth, Eacgo 12 East,' 

but (LESS ABO raCE!?SI£3 •S3S3B&&S11 h tract oS land which ia a portion of 

tot 10 In Bald Section 3S, Scwoship 29 Ecrtb, Range 12 Eaat, mst-l, Taos 

County, Baw'MoKico boicg soro particularly cl-sccrlbod ao followsi 

Bog Inning at an Iron otafco with bras a cap, narked, witaomocd and sot by 

tha/Slanal lAnd Offlco for AP3'©2 PC5320, Tr. 1, tho point and ploco of 

beginning, tbonco H, 2° 0* W., 226.6 ft. to a cosoaz fonc© post, thonoa 

0. 70° 57* W,, 207.5 ft. to t&a South Bcaas2sy lino off S>C6039, !ftr. I, 

thaaca 8. 7° 2Q' wt, 135.4 S t , to a brass cap at &B2 oS PC5320, ?r. 1, 

thaaoi 8. 89° S3' g.t 297.0 £t. to a brass cap at AP3 og PCS320. 2r. 1, 

tho point cad placa of beginning containing 1,179 acroa) JMSD tho Îj 

, „ ., 26 „ .29 Earth 12 Eact , A 1 1 439.491 
nf Section £ 2 . Township , Range... N.M.P.M./ containing ._ ___acres 

more or less, acrordinK to the government survey thereof. SALS E O . 4 3 9 7 (COili£CKa SQSX5S* LiUIQS) 
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THE PURCHASER AGREES that the payments to b2 made as hereinbefore set forth, will be made 
promptly and on the dates on which they become duo, and payable, and that all taxes and assessments that 
may be levied or assessed on such land shall be paid by said Purchaser; that this contract shall not be sold, 
assigned or transferred In any manner whatsover without tha written consent oi mid Commissioner, tad In 
no event shall It be sold, assigned or transferred In any manner whatsoever to any person, corporation or^as
sociation of persons, who are not qualified to purchase state lands to the extent embraced herein; JSJT;~.tj 
ftigfBfcrfv^irrrc^ '^^ r--'—'--'-•• --'t'"5t w W l a t n c l a n d herein contract
ed for is believed to be esentially non-mineral land, should mineral be discovered therein it Is expressly under
stood and agreed that this contract Is based upon the express condition thct the minerals therein shall be 
and are reserved to the fund or Institution to which the land belongs, together with right of way to the Com
missioner, or any one acting under his authority, at any and all times to enter upon said land and mine and 
remove the minerals therefrom without let or hindrance. 

IT IS EXPRESSLY UNDERSTOOD AN© AGREED by and between the parties hereto that time is 
the essence ol this contract, and that If default is made by the purchaser In .any of the payments as pro
vided herein, or if any of the conditions and agreements set out herein are not truly kept and performed 
by the said purchaser at the time and in the manner as heroin provided, then this contract can and may 
be cancelled at the option of the Commissioner, and all payments, with Interest, shall become liquidat
ed damages, upon failure of the purchaser to comply with thirty days' notice of intention to cancel mail
ed to the address given herein, and all rights of purchaser to acquire the above land shall cease, and his 
rights in and thereto end, and the Commissioner shall be entitled to immediate and exclusive possession 
of the herein described premises to repossess and enjoy as though this contract had never been made. 

IT IS FURTHER UNDERSTOOD AJVD AQKBED, that possession of lands herein contracted for and 
held under existing lease af the date hereof, shall not be given the purchaser until October 1st. follow
ing date hereof. 

THE PURCHASER HEREIN EXPRESSLY RESERVES the right to reduce the unpaid principal 
herein on any anniversary date hereof, by the payment of not less than one-thirtieth ot ninety-five per 
centum ol tho purchase price. 

IT IS FURTHER UNDERSTOOD AND AGREED by and between the parties aforesaid, that the re
presentations, conditions and agreements herein contained shall extend to and be binding upon the heirs, 
executors, successors, administrators and assigns of the purchaser. 

THIS CONTRACT is issued subject to valid, existing rights, easements, rights of way and reserva
tions, 

IN WITNESS WHEREOF, the Commissioner has hereunto set his hand and seal, and caused the pf-
flolal seal of his office to be hereunto affixed, and the Purchaser signs and seals this instrument "on 

this 

AhTCSSTt 

STATE OK 

County of 

Commissioner of Public Lands. 

Purchaser, 

On this the 

Rpfore me .. ., ., 

..day of.. 19 personally appeared 

s~y 
tv of. M-î s1. Afc^y 

/buAy^ 

\ 

Notan Public. 

W.<£.#A personally appeared 

to me known, who being by 

lo me known lo be tho person ... who executed the foregoing instrument as purchaser, and acknowledged that 

,, h executed the same as free act and deed. 

IN WITNESS WHEREOF, 1 have hereunto set my hand and affixed my official seal th# day and yrar in 
his certificate above written. 

TATE OF A - * * * ' A r ? * ^ - • 

ounty 

On this che ' o ) * .day of. 

' rhilv iwrni did say that he is ti\e..../Af-. 

' f^yt^Gy**. .̂..i...f<r^7^^^-rr^r-. and that the seal affixed to the foregoing Instru-
hy w the corporate seUl ol said corporation, and that said instrument was signed and sealed in behalf of 

I corporation by authority of Its board of directors, and said . . \ / t t < ^ ~ / f . A . Z & $ ^ . . 
nowledged said instrument to be the free act and deed of'said corporation. '* 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day and year in 
certificate above written. - s} _ „ ^y> 

/r<^df^...../^......M.lA^ 

' Comisoion Emsirots /sXy^sAi <£*, y / W " 

Notary Public. 

ANHE R, HcLUN 
NOTAPY PUBLIC. STAT C ol NCW y o n g 

No. 60-78S3815 Wcstchaslcr Coonrf 
Term Expires Wawh •>* - - - • 
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WARRANTY DEED / / - ' _^ 
S i . u ° .i A 

WILLIE CARDENAS and CELINA CARDENAS, his wife, for considera

tion paid, grant to MOLYBDENUM CORPORATION OF AMERICA, a Delaware 

Corporation, the following described real estate in Taos County, 

New Mexico: 

A part of Small Holding Claim 5183, Tract 1 (Being olso a 
part of Tract 49, Map 13, Survey 7, Reassessment Survey, 
Taos County, N.M.), and described as follows: 

Beginning at a brass cap designated as Corner No. 5 of S.H.C. 
5133, Tract 1, Section 1, Township 28 North, Range 12 East, 
from whence the southeasterly corner of Section 35 and the 
southwestern corner of Section 36, both in T. 29 N., R. 
12 E. (a common corner) bears S. 89° 54' W. 895 feet dis
tance, which said corner Ho. 5 is tlie northeasterly corner 
of this tract; Thence from said northeasterly corner S. 3° 
07' E., 727.0 feet to the southeasterly corner of this tract, 
a point on the north side of the county road; Thence S. 70° 
02' W., along said county road 389.9 feet to a point; Thence 
continuing along said county road as follows: S. 75° 50' 
W,, 42.5 feet; Thence N. G7° 55' W., 116.3 feet; Thence S. 
85° 10' W., 51.4 feet to the southwesterly corner of this 
tract; Thence H. 7° 37' W. 037.1 feet to the northwesterly 
corner of this tract, being a point on the Seventh Standard 
Parallel North, which lies N. 89° 54' E. 256.9 feet from 
the southwesterly corner of Section 36, T. 29 W., R. 12 E., 
a common corner above mentioned; Thence from said northwest 
corner N. 89° 54' E. along said Seventh Standard Parallel 
North, 633.1 feet to the aforesaid corner No. 5, S.II.C. 5183, 
Tract 1, the northeasterly corner of this tract and the point 
and place of beginning, being designated as Tract A, all 
as shown on that certain pint entitled "Plat of Parts of 
S.II,C.'s 51G3, Tr. 1 &. 1581, Tr. 1 for Molybdenum Corp. of 
America Uuecta, Taos County, New Mexico", dated G/25/G5 and 
prepared by Irvln L. 5>cketC, N.M.L.S. Mo. 1435, and con-
tainln" 11.237 acres. 

with warranty covenants, 

o ^ . 

V ^ \ 

WITNESS our hands and s e a l s t h i s g p day of jlyUAf-l . ]^ f - 7 -

4-yXJ. . A J L A A S - ^ t'A ••? '<- (!'' i t y- 'U 

• \ \ ^ v : 
•''•-. AC

ETATE OF! NEW MEXICO-) 
. . . • , - • > • . ' ' . . , \ •"• ' . * v • > - • > • • • • , 

COUNTY GF-TAGS ) 

• 7 / ' • • • / 
-ii-'d-

ss . 

.r,Z Afl^ie'-ferugelng ins t rument was acknowledged be fore me t h i s Q C 
Adny oA'Sp^Ad'C.Ji-, I9G7, by WILLIE CARDENAS and CELINA CARDENAS, 

his,- wif e'^ '• 

My: GQtomf felon'.E:r.p i r e s : 

•• - •" ' .--AA/- t y 
-£& 

Notary Publ ic 
~ J 
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WARRANTY DEED 
?-'*/r #/?> 

TELESFOR DURAN and TILLIE DURAN, his wife, for consideration 

paid, grant to MOLYBDENUM CORPORATION- OP AMERICA, a Delaware 

Corporation, the .following described real estate in Taos County, 

New Mexico: 

The easterly portion of Small Holding Claim 1981, 
Tract 1 , Township 28 North, Range 12 East, N.M.P.M. 
(being also a part of Tract 3, Map 13, Survey No. 
7, Reassessment Survey, Taos County, N.M.), and 
more particularly described as follows: 

Beginning at Corner No. A S.H.C. 1981, Tract 1, 
Sec. 1, Tr. 28 N., R. 12 E., which lies South 89° 
00' west, 176.2 feet from the southwest .corner of 
Section 36 and the southeast corner of Section 355 
both in T. 29 N., R. 12 E., a common corner; Thence 
from said corner No. 4, S. 6° 25' s., 1075;7 feet 
to the southeasterly corner of this tract; Thence 
S. 890 00" W, 173.5 feet to the southwesterly corner 
of this tract; Thence N, 3° 13' W., 1067.7 'to the 
northwesterly corner of-this tract, being a point 
on the Seventh Standard Parallel North from which 
the northwesterly corner of Section 1, T. 28 N., 
R, 12 E.., being coincidental with Corner No. 1, 
S.K.C. 1931, Tract 1, bears S. 89° 00' W., 113.5 
feet; Thsnce from said northwesterly corner N. 
89° 00' E., 113.5 feet to the Corner No. A S.H.C. 
1981, Tract 1, the northeasterly corner of this 
tract and the point and place of beginning, being 
designated as Tract 3 on a nlat entitled ,:piat 
of Parts of S.K.C.'s 5183, Tr. 1, 1981, Tr. 1 
for Molybdenum Corp. of America guesta, Taos 
County, New Mexico", dated 8/25A>5, and containing 
3.52 acres, 

with warranty covenants. 

WITNESS our hands and seals this $ £ £ clay of yActeiAL' 19°6. 

STATE OF NEW MEXICO ) 

COUNTY OF TAOS ) 

C^I/AJA- 4^A<JuL-isi.. J 

ss, 

•>. The foregoing Instrument was acknowledged before tne this 
-™" d a y o r~~A^iA> 1 9 6 6 b y TEI£SF0R DURAN and TILLIE DURAN, 

h i s . w i f e . 

^ • • y . ^ 7 y - A . ^ n ^ d Z O -
yy- - Notary Public 

My.Cotniniaslon Expires: 

' . A -< r v y< / . / <? ~PQ . . 
CMI09-00166 
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- C.'ir^f; ^K,--, '.-. 9/ys:yy..-.:-..._yfi.. 
L- . - - . v r . O o c . - . ^ ^ A 

^ M M ^ y r . j A 7 y A A A ^ ^ ^ 
3y _ ^ ^ 2 & ^ < ^ A ^ ^ A . Dorufty 

: . : ^ A A 
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WARRANTY DEED 

ROGER HERPERA, sometimes known as Carlos R. Herrera, and 

GLORIA I. HERRERA, his wife, for consideration-paid, grant to 

MOLYBDENUI'I CORPORATION OF AMERICA, a Delaware corporation,'the 

following described real estate located, in Taos County, New Mexicc 

and more particularly described as follows, to-wit: • 

f*°A certain tract of land located in the West half of 
aSmall Holding Claim 1981, Tract 1, Section 1, T. 28 
N. , R. 12 E., N.M.P.M. in Taos County, New Mexico, 
West of Questa and described as follows: 

Beginning at the northwest corner of Section 1, T, 28 
N., R. 12 E., N.M.P.M., a brass cap monument in place • 
which is the northwest corner of this tract; Thence 
S. 0° 01' W. 1656 feet to a point, being the southwest 
corner of this tract; Thence N. 89° 00' E. 100 feet to 
a point, being the southeast corner of this tract; Thence-
N„: 1° 01' W. 255.4 feet; Thence N. 54° 00' E. 109.3 
feet; Thence-N. 3° 13' W., along the center of said 
Small Holding Claim 1981, Tract 1, 1338.8 feet to the 
northeast corner of this tract; Thence S. S9° 00' W., 
along, the Seventh Standard Parallel North, 113.5 feet 
to, the point and place of beginning, containing 5.430 
acres and as shown upon a plat prepared by Irvin L. 
Sackett, Surveyor, on December 2, 1965, and as by him 
amended. ; 

with warranty covenants. 

WITNESS our hands and seals this 

1965. 

day of A) U-Aj 

l y i y ^ z *^sftf'£*&K~*' 

y t / M y y ^ . AAs-'-sy.u^j his wife 

STATE OF NEW MEXICO ) 
ss. 

COUNTY OF TAOS ) 

N ; The-foregoing ins t rument was acknowledged b e f o r e me t h i s 
; , 1966, by ROGER HERRERA, sometimes 

•;;linoJ7n /a'C C^rlos^R. Herrera , and GLORIA 1.. HERRERA, h i s w i f e . 

egoing 
f/'oC :Aay. of Qyyy z \ y y ± y _ 

Los^R. Hen 

My commission e x p i r e s : 
t . C ' - ' i ' ? " " " ' 

CUsjM^Ls 0 f \ y - / ' M y ^ ^ 
Notary Publ ic (f 
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\°[ +2.0 
S F - t SHORT rORM-WARRA'"-' . ' " * " " " ' HED-R, T . ii-s^-K., K , „ M sumi.ty y „ a 

CORRECTEDWARSAWTY DESD 
; . LIBBY:.X^„HEHREHA, and ROSA ..C... -HSaaESA„_liia....Wi.f &,..... . 

"" , -„ , . _ " "' ' —:—--~; — ——: • for consideration paid, erant 

••MOMfaaaraH.xGRPQBATi'oji ae.Mxssx.cn •__ .._ ,.. ; ' 
the foliowiri; wing described real estate in Q U E S T A , _ TAOS 

consisting, of two tracts, each of which" is 
as follows» 

••—.••' County, N'ew ,\fexico; 

more particularly described 

TRACT Li 

r Beginning at a brass capped monument in place on the 7th Standard 
Parallel marked Corner No. 1, -p. c. 60.39, Tract .1; 
Thence, N 7° 20' East, 
Thence. N "89° 53* West, 
Thence, S 7° 20- West, 

750 16> west, 
6° 15 

Thencej 
Thence, 
Thence, 
Thence, 
Thence, 

S 
N 
N 89° S3' 
N 
S 

East, 
West, 

305.5 feet to tho true point of beginning; 
191.0 feet to a point; 
27D.4 feat to a point; 
144,4 feet to a point; 

a point; 
a point; 
a point; 

403,3 feet to 
124.9 feet to 

2661.4 feet to 

495.0 feet to a stone monument. Corner No. 3 

6 ° 15' East. 
65° 30- East, 

•P. C. 6039, Tract 1; 
Thence. S 7° 20" West, 2865.7 feet to the point and place of beginning 
•£*•*»». further described „ part of Tracts 1 and l! of Map 1 2 ! T U 
1941 Reassessment Survey No. 7, and parts of Tract 17, 18, and 19 of 
Map 13, Survey 7, lying and being in the Southeast Quarter and Northeast 
Quarter of Section 36. Township 29 North. Range 12 East, K . H . * . * . 
TRACT 21 

Beginning at a stone monument in place for the Southeast Corner of Small 
Holding claim 1982, Tract 1, which point is the point and place of 
beginning of this tract; p ' • 

Thence, N 650 .30' West, 330.0 feet to a atone monument in place for the 
Southwest Corner of this tract; f-".<="-e ror _ne 

Thence. H 190 26- East. 2231,6 feet to the Sorth Corner of this tract-
Th*nc* a lio 05' w.rt# 2285.3 •£..* to the point and place o f b e g i n n L 
contaxnxng 8.42 acres. *nd boing further described a, part of Tract i 
Hap 12. Survey 7, and part of Tract 2, Map 7, Survey 7 Ivino i l l 
northeast Quarter of Section 36, T o w n 3 h i P V N o r t h . \ a n g ^ S ^ t 
l ^ T r a c t 1. ° d e e C r i b e d a S a P*rt of Small Holding'ciaimZ . ' 

This, z>eod ia made to correct that certain Warranty Deed recorded in 

L°:kHeA;ic9oat pa9ea 309 and 3 1 0 ' * * « * * ' Gf *»• ^XcliTtoT. 
_J.uJLy.__ , 19 JL5. 

with warranty co-reiantx, 

WITNESSjaur__h«KLB ind « « l a _ . tliit.. .. dxy-'o'f 

-„.C&al) 

. ( s« i ) / f > ^ . . . . £ j . ^ (Seal) 

STATE OF NEW MEXICO 

COUKTV OP J C A 0 5 _ 

Th* foecsoia^ iaetrurocflt w*i acknowledged before me this ... 

ACKNOWLEDGMENT FOR NATURAL PERSONS ^ l l j ^ h r j " 7 A f f A 

day of... 

by -_~ - f c ihby l i f t Herraxa-^ajad-.RjOLsa-C^-Berrora / 

f*Jfia**^-**>irn-: -i^-iS-1-966 •• 

ro« BtcooDiswa uo i ONLY 

Nour/'I-tt&Uo CMW9-00169 

STATE T£ OF NEW MEXICO-... -.'; - "^ i .^^- f -
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&W. 

•CONVEYANCE , -/-'/J?/?.**. 

Robert C. Bryant and Sally C Bryant, his wife, for 

consideration paid, grant to Molybdenum Corporation of 

America, the following real estate in Taos County, New 

Mexico: 

A certain irregular portion of land lying within 
and along south boundary Tract 22 of Map 7 of Survey 1 , 
as shown by the New Mexico Assessment Survey of Taos 
County presently on file in the County Assessor's 
Office; said portion described as follows: 

Starting at the Southeast corner of said Tract 22, 
at which corner a 3/4" T-iron with brass cap marked 
"S.E. 22" set firmly in the ground as and for a perman
ent monument; 

Thence, north 83 degrees 57 minutes west 343.7 feet 
to Corner No. 1, the southeast corner and point and place 
of beginning; 

Thence, north 89 degrees 00 minutes west 599.4 .feet 
to Comer No. 2; 

Thence, south 88 degrees 49 minutes west 745.9 feet 
to Corner No, 3; 

Thence, south 87 degrees 51 minutes west 245.8 feet 
to Corner No. 4, being the southwest corner; 

- Thence, north 30 degrees 00 minutes east 865.9 feet 
to Corner No. 5; 

Thence, east 300 feet to Corner No. 6; 
Thence, north 233.9 feet to Corner No. 7; 
Thence, north 45 degrees 00 minutes east 408.7 feet 

to Corner No. 8; 
Thence, south 45 degrees 00 minutes east 114.9 feet 

to Corner No. 9 . 
Thence, north 63 degrees 30 minutes east 900 feet 

to Comer No, 10; 
Thence, same course of north 63 degrees 30 minutes 

east 349,8 feet to Corner No. 11; 
Thence, south 60 degrees 00 minutes east 124.6 feet 

to Corner No. 12, the northeast corner of this tract; 
Thence, south 25 degrees 00 minutes west 1511,7 feet 

to Corner No. 13; 
Thence, south 304,4 feet to Corner No, 1, the point ' 

and place of beginning, as described on Plat of Survey of 
Irvin L. Sackett, dated December 7,'1963; 

Together with all rights appurtenant to said real 
estate, except only those certain water rights set forth 

CMI09-00170 
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in Permit No, RG-10479, amending 999, approved,by the 
New Mexico State/ Engineer on April 29, 1954, which water 
rights are expressly reserved by grantors; 

with warranty covenants. 

This conveyance and the warranty covenants herein • 
set" forth are made expressly subject to any present, 
future, known or unknown demand, claim or right, if any, 
of Eliu E, Romero and/or Elizabeth Romero, his wife, 
and/or their respective heirs, administrators, executors, 
successors or assigns to part orA all of the property. 

' ' hereinabove described. 

WITNESS our hands and seals this '^_ day of AvlA-A^v, 

1968. 

Robert C, Bryant 

• I 

. -_ / /'' .. •'>- ' .A 

,Sally C. Bryant, his wife ,_.. ,. 

STATE OF NEW MEXICO ) 

3-COUNTY OF''•••••& A ) 
) SS, 

' The foregoing instrument was duly ackowledged•before me 
this U t & . . day of 'V/??"-?^^ s ' 1968, by Robert c'. 
Bryant and Sally C. Bryant,.his wife. 

AA't'rA. 
^Ao"TAR>AAV " 

~L2 . ' ; : • V -

'• ;:f;My "Connnisrsion E x p i r e s : 

.. _ ,̂ . 

A ^ J M A S M 

(J N o t a r y P u b l i c 

. iTATE OF N£W MEXICO l 
OOUKTT 07 TAOS j 5Sa 

Tnis Instrwgeat fae m * d for 

<• J>. W ^ a t Z W o - c l o e j T / S Jf 
••nd duly reoorded in boot ~ ^ T , 

'-^ l^A^^y2AA£Ad^ 
^-^%^AM^r-A 
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. L C-T- -C* 7t ?? y,. 
&#>•> lA ?zeA'SAcAby^ 

7.2-

QUITCLAIM DEED /atJcsssf-y1 

ELIU E, ROMERO and ELIZABETH ROMERO, his wife, for 

consideration paid, quitclaim to MOLYBDENUM CORPORATION OF AMERICA 

a Delaware Corporation, the following described real estate in 

Taos County, New Mexico: 

A certain irregular portion of land lying within 
and along south boundary Tract 22 of Map 7 of 
Survey 7, as shown by the New Mexico Assessment 
Survey of Taos County presently on file in the 
County Assessor's Office; said portion described , 
as follows: Starting at the Southeast corner of 
said Tract 22, at which corner a 3/4" T-iron with 
brass cap marked "S.E..22" set firmly in the ground 
as and for a permanent monument; thence, N. 83° 57' 
W., 343.7 feet to Corner No. 1, the southeast cor
ner and point and place of beginning; thence N. S9° 
00'" W., 699.4 feet to Corner No. 2; thence S. 88° 
49' W., 745.9 feet to Corner No. 3; thence S. 87° 
51' W., 245.8 feet to Corner No. 4, being the 
southwest corner; thence N, 30° 00' E., 865.9 feet 
to Corner Ko, 5; thence East 300 feet to Corner No. 
6; thence North 233.9 faet to Corner Ko. 7; thence 
N. 45° 00' E., 408.7 feet to Corner No. 8; thence 
S. 45° 00' E., 114.9 feet to Corner No. 9; thence 
N. 63° 30' E,, 900 feet to Corner No. 10; thence, 
same course of N. 63° 30' E., 349.8 feat to Cor
ner No. 11; thence S. 60° 00' E., 124.6 feet to 
Corner No. 12, the northeast corner of this tract; 
thence S. 25° 00' W., 1511.7 feet to Corner No. 
13; thence South 304.4 feet to Corner No. 1, the 
point and place of beginning, as described on Plat 
of Survey of Irvin L. Sackett, dated December 7, 
1963; Together with a permanent easement and right 
of way for extension of Abra .Road in a westerly 
direction and. connecting with the property con
veyed and the right to construct, maintain and 
use said road; plus a 20'- permanent right of way 
from the N.E. corner of Tract 22 to the property 
conveyed. • 

ti ' 
WITNESS our hands and seals this ,%T day; of November, 1969. 

A 
A(.^aM) 

ELIU E. ROMERO 

M ! '••, . r r l -A fi 
ELIZABETH ROMERO 

his wife 

CM109-00172 
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STATE OF NEW MEXICO ) 

: s s . 
COUNTY OF TAOS ) 

The foregoing instrument was acknowledged before me this 

$ A day of November, 1969, by ELIU E. ROMERO.and ELIZABETH 

ROMERO, his wife, 

Y - A 

My Commission Expires: 

Notary Public 

oT.--.TE 0/ Kii? MEXICO j 
COUNTY 0? TAOS \ s s i 

This instrurasn 
record on/th? wes f i led for 
record on/tte/ffZ/.-izv ol ^ ^ A & ^ A t ' , - , 

-^yy.EA.-fy.^...AA/j, yy~ AP\_ 

'^feoiisty Clarky Keco/dor y 

CMI09-00173 

M-00000134 

009004

http://oT.--.TE
http://oT.--.TE


f t : * 

Z-3 
/ ) •*•; 

M J 

WARRANTY DEED 

KLIU E. ROMERO and ELIZABETH ROMERO, • hio wife, for 

consideration paid, grant unto MOLYBDENUM CORPORATIOH OF AMKRICA, 

the following described land and real estate situated and located 

in Questa, Taos county. New Mexico, and more particularly des

cribed aa follows; 

. ';' ; "The Sh of the SE*( and tha SE-5* of the SW-V of 
'." ' . Section 24, and the Uh of the nh of the NSk 

' and the N^ of the NE'V of the m h of Section 
25, all in Township 29 North, Range 12 East, 
M.M>P,H», excepting, however, the following 
described tractj 

A rectangular tract of land at Questa, New 
Mexico, consisting of all of Tract Thirty-
Four (34) of Map Five (5), Survey Seven (7), 
and a portion of Tract Four (4), Map Six (6), 
Survey Seven (7), as shown by the 1941 Hew 

'- . Mexico Assessment Survey of Taos County pre
sently on file in the County Assessor's Office? 
Said real estate ia more particularly described 
by metes and bounda according to Survey hy Irvin 
L, Sackett thereof on April 8, 1964, as follows: 

,. Starting at a stone monument with one notch on 
west side and two notches on South side to de
signate Northwest corner. Section 25, Township 
29 North, Range 12 Kast; 

. Thence, N 89° 52" East1"/' 5251.1 feet to the 
Northeast corner of this tract, identical with 
the approximate Northeast corner of said Section 
25? the said Northeast corner lying S 8BO 33' 
West, 2,461.3 feet from West boundary of right 
of'way of State Highway No. 3; 
Thence, from said Northeast corner and following 
present fenceline, S 0° 14' East, 1,105.1 feet 
to the Sou tlie as t corner; 
Thence, following present fenceline, S 89° 49' 
Weat,,600 feet to a point? 

, Thence, still following said fenceline, S 89° 
45' West, 927.9 feet to the Southwest corner, 
at which a 1/2 inch re-bar set in the ground as 
a monument; 
Thence, N 0° 14' West, 1..092.7 feet to the Northwest 
corf.-Ji. at which a 1/2 inch re-bar set in the 
ground aa a monument; 
Thence, following present fenceline N 89° 19' 
East, 152B feet to the Northeast corner, POINT CMI09-00174 
AND PLACH OP 33BG1NNIKG. 

•0 / ; ' /O 

3 A. 

J y 
r-':'.> 

J • . : . ' • " 

y : A.A o O 

009005



with warranty covenanto. 

IN WITNESS WJIEREOP, we have hereunto not our hando 

and seals on thlo the _/j) day of July, 19G7. 

STATB OF NEW MEXICO 

COUNTY OP TAOS 

on this the ^ l ^ ' j i ^ S l ? b ^ v 0 1 " 0 ^ 9 ^ b e f o - -
Elxzabsth Rol^7 hio wife" y E l i U E ' R o ™ * ° and 

•? W-i 3.]p4A/'".-

'v ^ A x \ 0 - h ^ k A k A . ^ 
' W ^ X ^ ' ^ i - i o n Expi re , , 
\ y \ v % •-'[) h n ' .' ^' j f s i t it 

' • ' - \**A ' ' . . •*>/ ' ' ._ 

""... 

^ ^ - ^ l ^ - . H . , . . 

coum p, TADS , l £«* V' :•••-.V\ 
• / * / •• - v : A 

^•M£2$* A ln b ° ° ; t ^ ^ - •••••A\v*.-. ••. - . 
~^~*yy r ~y i2dyyyKys ' a * , ^ y~ • J-% ,•• •• <« * • 

^ / - - ^ . . . . 
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WARRANTY DEED 

ij POKFIRIO CISNEROS and RAMONCITA V. CISNEROS, h i s w i f e , f o r 
if 
[l consideration paid, grant to MOLYCORP, INC., a Delaware corpora-

tion, the following described real estate in Taos County, New 

Mexico: 

A rectangular pai'cel of land comprising one 
acre in the Southwest Quarter of Section 25, 
Township 29 North, Range 12 East, N.M.P.M., 
surveyed and platted by G. C. Price, Land 
Surveyor, and approved by G. C. Price, N.M.L. 
S. #438, as follows: 

TIE POINT - Beginning at the Northeasterly 
corner of this parcel from which the North
west comer of Lot 1 in said Section 25 bears 
N 58° 47' 30" East, 2667.46 feet (and also 
from which Northeasterly corner the Northeast 
Corner of said Section 25 bears N 41° 46' 
East, 5393.06 feet). 

DESCRIPTION: 
Thence, S 69° 19' West, on Northerly line of 
this parcel 284.52 feet to the Northwesterly 
corner; Thence, S 20° 41' East on Westerly 
line of this parcel 153.1 feet to the South
westerly corner; Thence, N 69° 19' East, on 
Southerly line of this parcel 284.5 feet to 
the. Southeasterly corner; Thence, N 20° 41' 
West, on Easterly line of this parcel 153.1 
feet to the point and place of beginning. 

Enclosing one acre, more or less. 

Together with access to the above one acre 
on, over and across a presently existing dirt 
road about 15.0 feet wide running from the 
Northeasterly portion of the said one acre 
through the Northeasterly portion of the 
Southwest Quarter of said Section 25 about 
2667.0 feet to the Northwest corner of Lot #1 
in said Section 25, connecting with a dirt 
road approximately 20 feet wide running in an 
easterly direction along the South side of 
the Northerly line of Lot #1 in said Section 
25 and connecting with a County Road. 

with warranty covenants. 

WITNESS our hands and seals this ^ f l day of January, 1975. 

jj 
i: 

w RAMONCITA V. CISNEROS, his wife1 

M-00000137 
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se- 3 
WARRANTY DEED ^ ^ 

Llano Irrigation Company Inc., a New Mexico Corporation _, 

_ _ _ _ _ ... , for consideration paid, grant 

10 Molycorp....Inc..•J...S.. Delaware,. Corporation _ _ _ _ __, 

the following described real estate in 

Tract "D" 

Taos ..County, Mew Mexico: 

A certain tract of land near Questa, Taos County, New Mexico, located 
within the North % of Section 25, Township 29 North, Range 12 East, 
New Mexico Principal Meridian, described as an unnumbered tract called 
"State Lands" of the 1.941 Taos County Reassessment Survey, and more 
particularly described by metes and bounds as follows: 

BEGINNING at a 1967 U.S.B.L.M. Cadastral Survey brass cap monument 
for the section corner common to Sections 23, 24, 25, and 26, T.29 N., 
R. 12 East, N.M.P.M., and the northwest corner of this tract, thence; 

N. 89° 56' E., 1311.1 feet to a point, thence; 
S. 00° 10' E., 1113.7 feet to a point, thence; 
S. 89° 50' W., 219.0 feet to a h inch rebar set, thence; 
S. 00° 10' E., 1546.7 feet to a point, the southeast 
corner thence; 
S. 89° 35' U., 1092.1 feet to a 1 Inch spike by a U.S.G.L.O. 
scribed stone monument found (loose) for the southwest 
c o m e r , thence; 
N. 00° 10' W., 2667.2 feet to the point and place of 
beginning. 

This tract contains 72.388 acres, more or less. 
•iO* J 

with warranty covenants. 
WITNESS—A hand ^^Slseal .yX\is.. ....... J . .~ I A A . . . . . day ot . ^ p A ^ A L s a J ~ . W A A A 

^ f e ^ 1 ^ . . . ^ ^ j i ^ S i ^ : _ , r ^ Z ^ , y ( S e a l ) L l a n o , . . . I r r i g a t i o n .Co.._Jnc.. , . . .a,Jew .(Seal) 
A t t e s t / O y - > y ^ A ? Mexico Corppsratlon 

AA?J-~S^-s^A^y^^ d^A&C.̂ r.-. -(Seal) 
~--/ S e c r e t a r y — t S ^ i . — P r e s i d e n t 

/-

STATE OF NEW MEXICO 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

COUNTY OF., _.) 

The foregoing instrument was acknowledged before me this -day of.,.. 

by — 

19 

(Name or Names oi Person or Persona Acknowledging) 

My commission expires: 
(Seal) Notary Piibliw 

, ^ FOR RECORDER'S u s e ONLY 
STATE OF NEW MEXICO ) „ 
COUNTY OF TAOS ) s s 

This inslryniipnl was fllad for ' 

record on iiie ) l y d a y of \ j ? , o A -

A-D. 1 ?ZA°>/M?"°'clockg/y7^. 
and duly recorded in bjpk / ) - / . 3 9 

?*2*~jjAo . GA<i^y&-7y 

t^ounty Clerk\& Recorder 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 1 

COUNTY OF .TAOS...... j ^ + / 

Tiieioregtmig instrument was acknowledged before me this L , :._ 

djiy i ^ ' - ^ ^ i A ^ ^ - - - - - — — ~ . ' 9 - ^ -
bv^JWWs/S'ancliez a / k / a M o i s e s / S a n c h e z ' 

i'c%V*' r ? - " * i - - . > " " (Name of dmcerj' "" " ~ 
j vv»j?re |5d«'r i t i '• ~_.a( L l a n o I r r i g a t i o n 
5 .1 ' y'Wp*tj"> "•y (Name "o'( "Corp'orali™'A< 

CMI09-00177 

Ji '-_ ( Lr'.oJjJncorporah'on) 

If.)} 'A^rwiiaSiP-t-expires 

(Name of Officer) 

Co. I n c . 
Acknowledging) 

corporation, on behalf of said corporation. 

O o o 

009008



SH 
c 

WARRANTY DEED 

ANTONIO B. RAEL, a married man dealing with his sole and separate 
property, EVA R, GALLEGOS, a married woman dealing with her sole and 
separate property, OFELIA ORTIZ, a married woman dealing with her sole and 
separate property, ALFONSO RAEL, a married man dealing with his sole and 
separate property, GUSTAVO RAEL, a married man dealing with his sole 
and separate property, JOSE R. RAEL, a married man dealing with his sole 
and separate property, FRED A. RAEL, a divorced man, each of whom is the 
owner of an undivided 1/8 interest in and to the hereinafter described 
property, and ERNIE RAEL, a married man dealing wi-th his sole and separate 
property, and.BEULAH VESCOVI, a married woman dealing with her sole and 
separate property, each of whom is the owner of an undivided 1/16 interest 
in and to the hereinafter described property, for consideration paid, grant 
to MOLYCORP, INC., the following-described real estate in Taos County, 
New Mexico: 

A certain tract of land near Questa, Taos County, New Mexico, described as Part 
of Lot 1, Section 25, Township 29 North, Range 12 East, New Mexico Principal 
Meridian, and Part of Small Holding Claim 1982, Tract 1, of the 1896, 
U.S.G.L.O. Survey; also described as Part of Tracts 15 and 17, Map 7, Survey 
7, of the 1941 Taos County Reassessment Survey; and more particularly des
cribed by metes and bounds as follows: 

BEGINNING at a point from whence the Northwest corner of Small Holding Claim 
1982, Tract 1, bears N 27° 58' E, 504.0 ft. distant, thence: 

N 59° 36' 
S 39° 32' 
S 37° 42" 
S 01° 03' 

W, 
w. 
w. 
E. 

line of Abra 
S 67° 31' 
way; 
N 15° 52' 
N 19° 06' 
N 26° 35' 
N 50° 58' 

E, 

E, 
E, 
E, 
w. 

215 ft. to a point, thence; 
200 ft. to a point, thence; 
210.7 ft. to a point, thence; 
1098.7 ft. to a point on the Northerly right of way 
road, thence; 
256.3 ft. to a point, thence leaving said right of 

700 ft. to a point, thence; 
300 ft. to a point, thence; 
342.5 ft. to a point, thence; 
300 ft. to the point and place of beginning. 

containing 14.354 acres more or less. 

together with all buildings, improvements, rights, tenements, hereditaments, 
and appurtenances belonging thereto and the rights of Sellers in and to any 
land lying in-the bed of any street, road, alley or avenue opened or proposed 
adjoining the Property and all water rights owned by Sellers which are appurten
ant to the Property. 

with warranty covenants. 

WITNESS our hands and seals this 

..,_ Artr&r^<J. . A : $AcJL 
ANTONIO B. RAEL ^ ^ ~ X 

A / ^ ^ J ^AZ£ 
OFELIA ORTIZ 

day of 

r 
EVA R. GALLEGOS 

A 
ALFONSO RAEF 

—continued- CMI09-00178 
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r 

zzi j y \ • yvc GUSTAVO RAEL * ~ A ^ JOS& R. RAEL 

"Zi^fi A /$A r / i- Wy^-ry AytyA y 
RED A. RAEL ^ ^ ERNIE RAEL 

/ l / 
BOJLAH VESCOVI 

STATE OF NEW MEXICO ) 
) ss , 

-COUNTY OF T^s>~y> ) ' \, 
•' i „The foregoing instrument was acknowledged before me t h i s ' ^ day 

of -,' 6-^ jQ.^J? 1975 by Antonio B. Rael. 

Notary Publ ic 
Hy Commission Expires ; 

STATE OF NEW MEXICO , ) 
^ f — ) ss, 

COUNTY OF I A ^ J ) yfi 
Th'a foregoing instrument was acknowledged before me this /-day 

of ' U A i - i A 1975 by Eva BnGa^legos^ / / 

ylA'i i .y 'yfi- <. -,..^s AA/^y -AL- y 
I /NotarjAPubiTc y 

My/tdmrnission Expires: , 

STATE OF NEW MEXICO ) 

COUNTY OF s\ • ^ J - ^ J y J ) v ' A n 
The foregoing instrument was acknowledged before me tnis -Xday 

of •' , W n j A x 1975 fay Ofelia QWtiz. ^ j 
t? 

^ \ ( i \ y y y - ~ . ^ x J /Atyi-L^ A y \ 
VNotlry public Vj 

My Commission Expires;, _.- (j - U 
* ^ ^ y So )l}}\ 

) sS. 
COUNTY OF / A - ^ ^ - ^ ) 

The foregoing instrument was acknowledged befo're me thisP-~Say 
of ( 7 „ , . J J , , 1975 by Alfonso Rael. 

-^^is^'te—-"—-
Hy Commission Expires : 

-7(dA/7(ss 

CMI09-00179 
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STATF/- OF NEW MEXICO ) 

COUNTY OF,-, . ^ y ^ c y j ) % 
' /-The foregoing instrument was acknowledged before me th i s ^Aday 

of A p ^ x .p , 1975 by Gustavo Rfeef) r^ I j 

^~' &A.M J A y y 
• ~ ~ M-lotiry Public A) 

My ConMssion Expires.: •* ' ' ' ' ^ 
^ A fW^o2£A¥ / 

'•0= ^~ 
STATE OF NEW MEXICO ^) 

COUNTY 0F_ x J ^ S - < J ) 
. ^ A A fhe foregoing instrument wasxacknowledged before meAhis "''"day 

of • .-, { .L \n,yuA.> 1975 by Jose R. ftaeU/ / - \ / 

- •''' P y y i K A y M/K , v , jA N ^ ^ - ^ ^ I A , 
^ AotaVy Public 7 7 ~ 

My Cotofoission Expires: .- U 

STATE W NEW MEXICO ) 

1 A ss-
COUNTY OF , A ^ y y ~ A } The foregoing instrument was ac'knowledged before me thi s 6 day 

J J A s A / ' , 1975 by Fred A. Rail A / ~ \ 7 ~ 

A A ^ y \ LyA.^jjA A A - ' W X A y 
IqteTrfy Public ( j 

My Comh-ission Expires:. _ ,i \J 
AAAy 3-Q. n 7 /) 
v • ^ ~ 

STATE GF NEW MEXICO ) 

cC)wn"Y OF ̂ - ^ u a j lA ) " ' Q j f < . 
The foregoing instrument was acknowledged before me th is jAday 

of G ~ S J ^ I , , 1975 by Ernie Rael. 

A- 0 ~ ^ ^ . ^ _ e A c - C 2 ^ ^ I 

• / My Commission Expires: 

STATE O F J & j k M t t r W ? - ^ ^ ) 
/ ) ' ) ss. 

, (COUNTY OF ( j a ^ ^ ^ ^ ^ y ) ___ 
!_ The foregoing instrument was acknowledged before rne this 3- day 

of ( A s h J ^ y . , 1975 by Beulah Vescovi. 
T 

My Commission Expires: 

'ofAn* 

# } jQ-U). / ^ ^ 
Notary Public 

-3- CMI09-00180 
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A certain tract of land near Questa, Taos County, New Mexico, described as: 

All of those portions of Tracts 14, 16 and 17 of Map 7, 
Survey 7 of the 1941 Taos County Reassessment Survey 
as the same is filed in the office of the County Clerk 
of Taos County, New Mexico, that lie in the West Half 
(W/2) of the Southeast Quarter (SE/4) of Section 25, 
T. 29 H . , R 12 E., N.M.P.M. 

and 

A certain tract of land situate in the East Half (E/2) of the Southeast 
Quarter (SE/4) of Section 25, T. 29 N., R 12 E.. N.M.P.M. and more 
particularly described as follows: 

Commencing at the South Quarter corner of Section 25, 
T. 29 N., R. 12 E., N.M.P.M., thence 

East along the South section line of the said Section 25, 
1.320 feet to the Southeast corner of the West Half (W/2) 
of the Southeast Quarter (SE/4) of the said Section 25; • 
thence 

N 0° T 8" W 1,084.1 feet to the point of beginning; thence 

N 0° 1' 8" W 310 feet to a corner; thence 

S 58° 28' 31" E 207.4 feet to a corner; thence 

S 41° 14' 52" W 268.0 feet to the point of beginning; thence 

N 41° 14' 52" E 466.5 feet to the Northwest corner of the 
Rael property for a t ie point. 

Containing two-thirds (2/3) of an acre more or less. 

CMI09-00181 

EXHIBIT B 
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"•"'.-•'SF-I'SUORT FORM WARRANTY DEED—Reir. ll-55-Mew Mcrlco Statutory Form 

WARRANTY DEED 
EUGENIO RAEL and CECILIA RAEL, his wife 

THK VA1.I.IANT CO. j v j j j ALBUQUERQUE,'J. U. ' 

r-AA^&?y' 

S S \ 
, fur consideration paid, grant ... 

..MOLYCORP, INC.,.v.a. Delaware corporation. 

the folkm-mydcsmlx-d real estate in 

TRACT 1 : 

Taos . County, New Mexico: 

A certain tract of land near Questa, Taos County, New Mexico, locat 
ed within the North 1/2 of Section 25, Township 29 North, Range 12 
East, New Mexico Principal Meridian,' described as Tract 3, Map 6, 
Survey 7, and Tract 33, Map 5, Survey 7 of the 1941 Taos County Re
assessment Survey, and more particularly described by metes and 
bounds as follows: 

BEGINNING at the 1/4 corner between Sections 25 and 26, Township 29 
North, Range 12 East, N.M.P.M., a 1 inch spike found by a U.S.G.L.O 
scribed stone monument found (loose).. Thence 
N 89° 35' E, 1092.1 feet to a point, thence; 
N 00° 10' W, 823.8 feet to a point, the southwest corner, the true 
point and place of beginning;of this tract, thence; 
N 00° .10' W, 722.9 feet to a 1/2 inch rebar set for the northwest 
corner, thence; 
N 89° 50' E, 411.4 feet to a 
N 89° 46" E, 2211.3 feet to a 
N 89° 45" E, 92 7.9 feet to a 
N 89° 49' E, 600.0 feet to a 
corner, thence; 
S 00° 05" E, 755.9 feet to a 1/2 inch rebar set for the southeast 
corner, thence; 
N 89° 35" W, 3514.0 feet to a point, thence; 
S 89° 10' W, 635.6 feet to the point and place of beginning. 

This tract contains 69.-876 acres, more or less. 

TRACT 2: 

1/2 inch rebar set, thence; 
point, thence; 
point, thence; 
1/2 inch rebar set for the northeast 

A certain tract of land near Questa, Taos County, New Mexico, locat 
ed within the N 1/2 of Section 25, Township 29 North, Range 12 East 
Mew Mexico Principal Meridian, described as part of Tract 4, Map 6, 
Survey 7 of the 1941 Taos County Reassessment Survey,- and more par
ticularly described by metes and bounds as follows: 

BEGINNING at the 19 67 U.S.B.L.M. Cadastral Survey Brass Cap Monumen 
for the Section Corner common to Sections 23, 24, 25 and 26, T. 29 
N., R. 12 E., N.M.P.M., thence 
N 89° 56' E, 
S 00° 10' E, 
beginning, thence; 
S 89° 44" E, 2403.3 

1311.1 feet to 
650.0 feet to 

S 00° 
S 89° 
S 89" 

14' 
46' 

E, 
W, 

432.7 
feet to 
feet to 

50' W, 
2211.3 feet to 
19 2.4 feet to 

point, thence 
point, the true point and place of 

%&y point, thence; 
point, thence; 
1/2 inch rebar set, thence; 
point, thence; 

N 00° 10' W, 453.7 feet to the point and place of. beginning. 

r h i s t r a c t c o n t a i n s 2 4 , 4 6 1 a c r e s , more o r l e s s . Volume No. '8, page 101. 

•//*/•//g?«p 

STATE o W l f T O ^ f t S ^ f ° " L Y 

COUNTY OF TAOS ) SS 

This inrtni.mnl v/ns filer) for 
refer: M, Il.r. tfA.-.-cf 
/ J : V y y , 3 0i\y •. >• yn-), . 
cn J.•-..-; .-...;, M i , W ; / I • I A 
Foscj^b:.6.o ? _<AJ~C A -? L- 7 i" 

ou,.ly Clork S. [Uor-Sor 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

The foregw^itstf oment was acknowledged before me this 
\ > • • • ' • - . . 

K 

CMI09-00182 

,19_ . 

; wiNarae of Officer) 

TMftle'OT^aiBaBtf Jf * -. (Name of Corporation Acknowledging) 

i V>* "* "" *'*•*•" " "•• conjo'*atloni on behalf of said corporation. 

• M t a O l '• M-00000143 My comni 

(Seal) 
Notary Public 

009013
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*7AJAA '•^sms-

S(o I 
iii 

WARRANTY DEED 
PEDRO E. MONTOYA and ROSE MONTOYA, h i s wife 

"MOLYCORP'riNC., T W T a w a r e A o r p o r a t f b n ' 
, for consideration paid, grant _ 

the following described real estate in ...... Taos —County. New Mexico: 

A certain, t ract of land near Questa, Taos County, New Mexico, located within 
the North 1/2 of Section 25. Township 29 North, Range 12 East, New Mexico 
Principal Meridian, described as Tract 2, Map 6, Survey 7 and Tract 32, Map 5, 
Survey 7 of the 1941 Taos County Reassessment Survey, and more particularly 
described by metes and bounds as follows: 

BEGINNING at the 1/4 corner between Sections 25 and 26. Township 29 North, 
Range 12 East, New Mexico Principal Meridian, a 1 inch spike found by a U.S.G.L.O. 
scribed stone monument found (loose), thence; S. 89°35' W., 1092.1 feet to 
a point, thence; N. 00°10' W., 511.9 feet to a point, the southwest corner, 
and the true point and place of-beginning of this t rac t , thence; 

311.9 feet to a point, the northwes£ corner, thence; 
635.6 feet to a point, thence; 

3514.0 feet to a 1/2 inch rebar set for the northeast corner, thence; 
273.3 feet to a 1/2 inch rebar set for the southeast corner, thence; 

1846.5 feet to a point, thence; 
2300.7 feet to the point and place of beginning. 

This t rac t contains 28.817 acres, more or less . 

Hi 
•:-i 

in 

N. 
N. 
S. 
S. 
s. 
S. 

00°10" 
89°10"' 
89°35' 
00°19' 
89°27' 
89°54' 

w., 
E.. 
E.. 
w.. 
w.. 
w.. 

with warranty covenants. 

W I T N E S S — ^ J l - h a n d - ? and seal...? this.. 3 r * . . September 
.. day ot r. „«JL 

?.ji.Ah^ :̂̂ .̂-^AL^fLĵ y (Sea!) ..1 'JxJa^siAy. J22.£ry[jAAi^L,_ (SeA 
PBOR0 E. .MONTOYA \ ROSE MONTOYA , / - - ^ > 

_.,QfA '-', \ y 

i V 
.(Seal) -.-.(Seal) 

• < • / ' 
ACKNOWLEDGMENT FOR NATURAL PERSONS 

l« . 
STATE OF ieesEajE3ae& A R ^ O C A. 

COUNTY OF %S?EE. i.Ab'.iA __)_ 
The foregoing instrument was acfaiowledged before me this . . 'AS day of ...S.^Z A _ 

b PEDRO t . WNTOYA and ROSE WNTOYA 
..., 19. 

75 

M y commission expires £-„• 
(Sea!) 

(Name or Names of Person or Persons Acknowledging) 

. . JJ^UUAJ, 
floury Public • / \ 

FOR RECORDER'S USE ONLY 
STATE OF HsW MEXICO V „ 
COUNTY OF TAOS - ) SS 

Jij This inrtrom-nl w 3 S filed foV 

reccrj a., -ih.y^y^y c f A s J y _ 
A.O. t 9 _ f r 0 t / , ; / u o'do:!; fl_ m 

cr.4 dL'-y r-jziriici In bcokf). I f f 

" 3 e J3 ., }A-. iO-?V~9y 

Cauyy Clerk ^Recorder % 

ACKNOWLEDGMENT FOR CORPORATION . ill 
STATE OF NEW MEXICO ^ CMI09-00183 

COUNTY OF 

The foregoing instrument was acknowledged before me this ijj 

day of '_ . ig 

b>- - ;.... 

- - - - ^ f f 0 ^ - - . - . - • • • 

- ^ V . . - •••.'_ -

""Or,.* CStateaf •Sicoi^Ort.lion-) 
%__.. ^ V '. %-^Lt ; 

Q~ f My cona^sion exr^esV 

(Name of Qd-jcer) 

(Name of Corporation Acknowledging-) 

. corporation, on behalf of said corporation. 

M-00000144 

•foal)' & 

009014



& 
OT FORM WARRANTY DEED—Key. 5-75—New Metier, Statutory Fonn HC V A t L I A N T ... ̂  . . . . . ?A/-A 

' " • N ' M V . - < 

WARRANTY DEED 61 
D . Q N A L D . . . I L . . . . S X U . R S m M . , , . _ a „ a i n £ L e . _ p e r . S O r i _ , for consideration paid, g ran ts . 

to CHARLES B. BROOKS and VEVA B. BROOKS, his wife, 
afi....c.o.iMamit.y._.pxQj?.er.tx _ _ , 

whose address ia £Q.a.t....0.f.tlC..e...JO.X.._l.iQ.l 1 _ 

_. Taos. New Mexico _87.571.. 
the following described real estate in.. jr.aos._ ..County, New Mexico: 

A certain tract of land near Questa, Taos County, New Mexico, located within Sections 

25 s 36, Township 29 North, Range 12 East, N.M.P.M. described as part of Small Holding 

Claim 2099, Tract 1, part of S.H.C. 2123, Tract 1, part of S.H.C. 1948, Tract 5 and 

part of S.H.C. 2123, Tract 2 of the 1898 U.S.G.L.O. Survey of the Small Holding Claims 

in Township 29 North, Range 12 East, N.M.P.M.; also described as all of Tract 19, Map 7, 

Survey 7 and part of Tract 19, Map 8, Survey 7 of the 1941 Taos County Reassessment Sur

vey and more particularly described by metes and bounds as follows: 

BEGINNING at a 3/4 inch rebar found for the N.W. corner of this tract, from whence the 
East 1/4 Corner of Section 25, Township 29 North, Range 12 East, N.M.P.M. a 1/2 inch 
rebar set by a U.S.G.L.O. scribed stone monument found (loose), bears N. 12° 36' E., 
1171.8 feet distant; Thence, S. 54° 05' E., 171.6 feet to a point; Thence, S. 53° 20' 
E., 111.3 feet to a 3/4 inch rebar found for the N.E. corner; Thence, S. 24° 29' W. , 
1119.7 foot to a 3/4 inch rebar found; Thence, S. 23° 37' W., 135.6 feet to a 3/4 inch 
robar found; Thence, S. 17" 49" W., 103.3 feet to a point; Thence, S. 15° 58' W., 
327.5 feat to a 3/4 inch rebar found for the S.E. corner on the northerly right-of-way 
of Abra Road; Thence, along said right-of-way, N. 57° 03' W., 20.1 feet to a point; 
Thence, N. 64° 42' W., 88.4 feet to a point; Thenco, N. 62° 46' W., 163.3 feet to a 3/4 
inch rebar found for the S.W. corner; Thence, leaving said right-of-way, N. 17° 02' E., 
244.8 feet to a 3/4 inch rebar found; Thence, N. 15° 34' E., 130.8 feet to a 3/4 inch 
rebar found; Thence, N. 17° 32' E., 272.4 feet to a 3/4 inch rebar found; Thence, N. 
20° 00' E., 106.2 feet to a point; Thence, N. 22° 27' E., 65.3 feot to a 3/4 inch rebar 
found; Thence, N. 24° 46' E., 207.9 feet to a point; Thence, N. 27° 20' E., 198.9 feet 
to a point; Thence, N. 25° 41' E., 267.0 feet to a point; Thence, M. 27° 06' E., 245.2 
feet to the point and place of beginning. 

This traot contains 11.234 acres, more or less. 

with warranty covenants. 

WrTNESS.._..ffi.y....hand and seal this J.l.tA -day of S..fS.A£^A^A-&.r̂  , 197.S.. 

K .̂(hyJc'L n^M - -(Seal) ̂ .&^k^L^Ly^(AA/Ur&kA. ....-..(Seal) 

Donald R. Sturgeon Q 

..(Seal) ..(Seal) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

STATE 0Jf\$JEW MEXICO 

y .•''""' z~A< * 
COUN'BY-' 'PF&...f^S:;«MJ :M^-

. Tbeffo'rS'iHgr frfttrumgnt-was acknowledged before me tliis..../.i7/.A- day of. ^....<S,/3y^^.mJ--e.^C..., 19.7.9 , 

'• -*~ \ 'l \ ^ . ^D (Nam^br .Names of Person or Tei-soim AcltnowloJutinjc) _ 

My conirmaiyon expSe.s;'^*' -r / v -
(Seal)M7 l - ' \ 1 m :d l . " ' ' l1>J<;Ri :^ ,n , ,,, ' ' Notary Public 

^T7 " 

r* 

ZTATB o P f W W & b T T X 

COUNTY OF TAOS ) i a 

Tills Inslrument was filedfifor 
record on 1he_// day of A r f f - . 
A.D. 19 _jfl gl^Vi) o'clock / A ? - . 
and duly recorded in book $ -/<'<>"" 

P ° 9 ? , £ J E A . \ • $X.C . -A A. ' f d 

tkxAjLjiidAia^. 
. "'-~County 'Cj'f-lk & Recorder 

^'Jy)ik^&^^{y.AA^^-1 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 
f ss. 

COUNTY OF... 

The foregoing- instrument was.-acknowledged before me this - -

day of -.-..-..A^...;.....^—.i--..,^,.!,.... _ , 19 , 
y :y-^-^^0^y----- - -

»,.^^-jy:-ri [Titleof Officer)^ , ';. ^rtft-'i, f j^ tdr j i - of Corpocation Acknowledging) 

*;/ a _... .̂:uA.)'5i.coap/r*ati6p} o^ l̂ febalf of said corporation. 

commmion expire'jh'-*:'^'y, r ' : P 

^ S r ~ - - - : -
My i 

(Seal) 
Notary Public 

M-00000151 
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WARRANTY DEED 

ESTHER G. RAEL, a s i n g l e woman and owner of an und iv ided o n e -

half (3s) i n t e r e s t in tlie following described r ea l proper ty; JOHN B. 

RAEL, a Harried nan dealing with his sole and separate property and 

owner of an undivided one-eighth (1/8) i n t e r e s t in the follcwing de 

scribed r ea l property; ELSIE R. PIPER, a married woman dealing with her 

sole and separate property and owner of an undivided one-eighth (1/8) 

i n t e r e s t in the following described rea l property; TESSIE R. ORTEGA, a 

married woman dealing with her sole and separate property and owner of 

an undivided one-eighth (1/8) i n t e r e s t in the following described r e a l 

property; and MAXINE R. MARTINEZ, a s ingle woman and owner of an 

undivided one-eighth (1/8) in t e res t in the following described r e a l 
/ 

property; for consideration paid grant to MOLKORP, INO., whose address 

i s Questa, New Mexico 87556, t he i r respective i n t e r e s t s in the 

following described rea l e s t a t e in Taos County, New Mexico, more 

pa r t i cu l a r ly described as follows: 

A. A t r a c t of land which i s a portion of Small 
Holding Claim No. 2059, t r a c t 3 , Sec 36, T 29 N, R 
12 E, of N.M.P.M., in Questa, Taos County, New 
Mexico, vvhich i s irore pa r t i cu l a r ly described as 
follows: 

Beginning a t a s t e e l stake on the North s ide of 
Embargo Road, whence an iron stake with brass cap 
s e t by the General Land Office for A. P. lt>. 1 of 
S.H.C. No. 5328, t r a c t 3, in Sec 1, T 28 N, R 12 E, 
of N.M.P.M., bears S 40° 08' E, 599.5 fee t d i s t a n t , 
thence 

N 8° 48' E, 323.9 feet to a s t e e l s take, thence 
N 76° 40' E, 178.5 feet to a s t e e l s t ake , 
thence 
N 8° 48' E, 2741.7 fee t t o a s t e e l s take , 

• thence 
S 48° W, 341.2 feet to a point a t the N.W. 
corner of t r a c t , whence a reference s t e e l s take 
bears N 8° 48" E, 100.0 fee t d i s t a n t , thence 
continuing from the N.W. comer of t r a c t 
S 8° 48 ' W, 2888.8 feet to a s t e e l stake on the 
North s ide of Embargo Road, thence 
N 76° 40' E, 54.0 fee t to a s t e e l stake a t a 
point and place of beginning, containing 13.496 

CMI09-00185 

M-00000152 
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Acres, more or l e s s . 

B. A t r a c t of land whidi i s a port ion of Small 
Holding Claim No. 2059, t r a c t 2, No. 1964, t r a c t 2, 
and No. 2124, t r a c t 2, in Sec 36, T 29 N, R 12 E, 
and Sec 31 , T 29 N, R 13 E, of N.M.P.M., in Questa, 
Taos County/ New Mexico, which i s more p a r t i c u l a r l y 
described as follows: 

Beginning a t a s t e e l s take, whence an Iron 
stake with brass cap s e t by the General Land Office 
for A.P. No. 1 of S.H.C. No. 5328, t r a c t 3, in Sec 
1, T 28 N, R 12 E, of N.M.P.M., bears S 5° 04' W, 
894.8 feet d i s t an t , thence 

N 8° 48' E, 2913.1 feet t o a s t e e l s take , 
thence 
N 76° E, 367.6 feet t o a s t ee l s take , thence 
S 11° 23' W, 1097.8 feet to a s t e e l s take , 
thence 
S 86° 15' E, 140.2 feet to a steel stake 
adjacent to a corner fence post and a marked 
rock, thence 
S 8° 50' W, 629.0 feet to a steel stake 
adjacent to a comer fence post, thence 
S 81° 02' E, 272.8 feet to a steel stake 
adjacent to a comer fence post and marked 
rock, thence 
S 6° 50' W, 716.3 feet to a steel stake, thence 
S 4° 36' E, 285.6 feet to a steel stake, thence 
S 76° 01" W, 533.1 feet to a steel stake, 
thence 
S 73° 37' W, 332.1 feet to a s t e e l stake a t the 
point and place of beginning, containing 33.099 
Acres, more or l e s s . 

C. Regardless of the metes and bounds de 
scr ip t ion contained herein of the eas te r ly boundary 
of Small Holding Claim Ife. 2059, t r a c t 3 and of the 
westerly boundary of Small Holding Claim No. 2059, 
t r a c t 2, such boundary shal l be contiguous with the 
westerly and eas te r ly boundaries respect ively of 
Small Holding Claim No. 1947, t r a c t 3, which l i e s 
between them and which i s owned by the Grantee, 
Itolycorp, I n c . ; the purpose being to assure tha t no 
gores occur in the common boundaries between the 
three (3) t r a c t s . 

Together with a l l water, mineral , hydrocarbon, 
hydrothermal and other ext rac t ive r i g h t s , i f any, 
appurtenant to the property. 

With warranty covenants. 

WITNESS our hands and seals t h i s / ^ day of y y ~ i c? 
1980. y ^ j 

• ••Ury/AAjm/A' 
ESTHER G. RAEL 

CMI09-00186 
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C.A. ..̂  d i . f< 
ELSIE R. PIPER 

^<uAy^/%steA^ ' 
TESSIE R. ORTEGA JJ 

Ir MAXINE R. MARTINEZ 

STATE OF NEW MEXICO ) 

y f : ss. 
COUNTY o?Jykrs~-/<*==s >fs / y h 

The foregoing instrument was acknowledged before me this _ A A A 

of /~~?y>e=r ** > 1980 by Esther G. Rael. 

My Commission Expires: 

/-/AyyfJ 

Notary^ublic 

STATE CF NEW MEXICO ) 

COUNTY OF#* 
ss. 

The foregoing instrument ras acknowledged before me t h i s / £ ' 

day of /^7, 
_ ^ 

My Commission Expires: 

_, 1980 by John B. Rael. 

Notary Public - '5 /V^1 B '1 <r; • v '• 
: os- . 

. - • ; • 

V*A v^V 

CMI09-00187 
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STATE OF NEW MEXICO ) 

COUNTY o ? y ^ s y ^ A ' A z > •*.SM%. 

im* 
day of / ^ 7 ~ ) c s A , 1980 by Elsie R. Piper. 

My Cbmmission Expires: 

A- /y / / 
Notary-public 

"til* 
The foregoing instrument was acknowledged before '§&§^-^A^^^l&t,' 

STATE OF N W MEXJCO ) 

ss . 
COUNTY OF i / i ^ o J ) 

The foregoing instrument was acknowledged before me this A & 

day of sAjyys , 1980 by Tessie R. Ortega. 

Notary Public J 7 j 

ZXA 

My Commission Expires: 

STATE OF NEW MEXICO ) 
: s s . 

COUNTY CF ) 

OFFICIAL JSEAL 
s i ^ c :--

f!•••••• * Y f - / I 
N O T A R V fi\j..>.-.(• - >-iew/MS.<icp'' 

MOTA6Y 60NC m-r- W 1. .̂ ..ETARrOF STATE 
My Cc-mrr.lssion txjjiris A ? - ' / < J ~ J J L \ 

frfr#n^ll * l^"*"***'* **',* ^ A A A A A *_* l̂ J_____ 

The foregoing instrument was acknowledged before me this / & ~ 

, 1980 ty Maxine R. Martinez. day of /^A, 

My Commission Expires: 

:.A^H^r 
A- €z 

w .# A/.. 
•'/> A'A^ v 

> < > ^ , u > . • 

-.-/fAL^A*- <-- • <Z lyAA*4~Xy s ^ 
Notary Public 

STATE OF NEW MEXICO ) ,« '% 
COUNTY OF TAOS ) M ? 

This Instrument was filed for 
record on she S i day of fS/n^^jy 

A.D. 19 feat ^'/So'dock A f W ~ 
and duly recorded in book A- -*"/ f-y1 

iFTr 

'-*<:• 4 ^ / 

By t ^ - ^ ^ A ^ / ^ 7 < - / > Z a c < _ g e p U < y 
CMI09-00188 
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STATE OF NEW MEXICO 

TAOS COUNTV CLERK AND RECORDI 

Taos, New Mexico, 

N9 52111 

iA2&^_ 
.Dollars 

IlZg^TT^ 6s*U 
Filing No, 

Date Filed 

CMI09-00189 
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WARRANTY DEED Sl-ahitof . orm Approval by EIg1)to*n& L«g}|{atnr* 
.A- 3 1 

FORM 2 5 2 

. . ..- - A . ^ . . . J . . - - ^ . A _ a _ f i _ n g l ? _ n ! a n , _ for consideration paid, 

grant .s . to .*: .MPKBDENW.Cp^0lUTI0NJ^_AMERICA, a C o r p o r a t i o n , 

the following described real estate in . - l aos . County, New Mexico: 

A T r a c t of l a n d on t h e South s i d e of t h e Embargo D i t c h which 
i s a p o r t i o n of P . C . 1955 , T r a c t 3 , i n S e c t i o n 3 1 , Twp. 29 N o r t h , 
Bange 13 E a s t , arid a' p o r t i o n of P . C. 5318 , T r a c t 2 , i n S e c t i o n 6 , 
Twp, 28 Nor th , Range 13 E a s t , of N.M.P.M., I n Q u e s t a , New Mexico , 
and more p a r t i c u l a r l y d e s c r i b e d a s f o l l o w s ; 

Beg inn ing a t an i r o n s t a k e w i t h b r a s s c a p , marked, w i t n e s s e d and 
s e t By t h e Gene ra l l and Of f i ce f o r A P No. 3 of P . C. 5313 , T r a c t 2 , 
t h e p o i n t and p l a c e of b e g i n n i n g , Thence South 2 d e g . West 7 1 . 2 
f e e t t o a c o r n e r f e n c e p o s t . Thence , Worth 88 Deg. 5 5 ' V e s t , 2 7 2 . 2 
f e e t t o a c o r n e r p o s t . Thence , North 3 Deg. 1 6 ' E a s t , 503 .9 f e e t 
t o a c o r n e r f ence p o s t , Thence , South 39 d a g . 09" E a s t , 1 0 1 . 0 f e e f 
t o a c o r n e r f ence p o s t , Thence North 5 Deg. 2 7 ' E a s t , 4 3 9 . 3 f e e t 
t o a c o r n e r f ence p o s t , Thence , South 32 Deg. 4.6' E a s t , 1 3 1 . 9 
f e e t t o a c o r n e r f ence p o s t , Thence , South 19 Deg. L,V West , 3 2 . 6 
f e e t t o a c o r n e r fende p o s t , Whence South U d e g . 4 3 ' West , 8 7 1 . 1 
f e e t t o A P . No. 3 of P . C. 5318 , T r a c t 2 , t h e p o i n t and p l a c e of 
b e g i n n i n g , c o n t a i n i n g U.712 a c r e s i n P. 0 . 1 9 5 5 , T r . 3 , and 0 . ^ 2 7 
a c r e s i n P . C. 5 3 1 3 , T r . 2 , a T o t a l of 5..139 A c r e s . 

T o g e t h e r w i t h a l l wa t e r r i g h t s a p p u r t e n a n t t h e r e t o ; 

T o g e t h e r w i t h t h e same r i g h t s of i n g r e s s and e g r e s s g i v e n t o J . P . 
P«£el f r o n idelmo C i s n e r o s i n t h e Warranty Deed w i t n e s s e d and s e a l e d 
on t h e - 1 s t day of August 1 9 6 1 , r eco rded i n t h s o f f i c e of t h e Taos 
County C i e r k on t h e 11 th day of Augus t , 1 9 6 1 , i n Book A - 5 7 , Page 
5 3 9 . 

STATE OF NEW MEXICO ) „,, 
COUNTY OP TAOS } * * ' 

This i n s t rumen t was f i l e d for 
record on theJz.Q.. day of f / 1 f y y 
A. D. i g ^ S a t ^ ^ O ' c l o c k J £ A % 
and duly, reoorded in hnnV H - / / 
p«Efl / y y jy . L- -3 - ^ -
tx- '*^L*^y^ a f/\. 

/ ) Qounty, Clerk &, Recorder 
AA. 

CMI09-00190 

With warranty covenants. 

WITNESS . my . 

dajtasf-

3TATE OF NEW MEXICO 

.. .. hand ., 

. . . , 19-65-

and seal 
U-

0-yA^ ^aAfA^y 
(SEAL) 

(SEAL) 

, County of . . l a c s ( (SEAL) 

On this / i A . . _ _ day of .,(y*-.-U.*l —.., 19_65_ before me personally appeared 

. - . l^.?. . .Ba.&L,. iJ . . .s ingle. j5an> -— to me known to be the person 

described ya wid,who executed tho foregoing instrument, and acknowledged tha t -I1.? 

executed same a j " -*4? , . _ . . - . free act and deed. 

W t N E S S njy -hand'.arid seal the day and year last abovewritten. 

.A \ . " / • ' • i:~ - i A - ^ ^ ^ ^ y ^ ^ ^ ^ ^ ^ ^ ^ 
M ' cf-"mii!jter>'exi5tr»9 -./ / . . / & . J P. , X W . A Notary Public, Taos County; N. M. 
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• / / ,"3<o / 9 ^i 

WARRANTY DEED 

MAX ORTEGA and TESSIE ORTEGA, his wife, for consideration paid, grant to MOLYCORP,•-

INC., a Delaware corporation, Questa, New Mexico, the following described real 

estate i n Taos County, New Mexico: 

TRACT "B" 

A certain t rac t of land near Questa, Taos County, New Mexico, described as 
part of Lot 1, Section 25, Township 29 North, Range 12 East, New Mexico 
Principal Meridian and part of Small Holding Claim 1982, Tract 1 of the 1895 
U.S.G.L.O. Survey of the Small Holding Claims in Section 25, T. 29 N., R 12 E., 
N.M.P.M., also described as part of Tract 3, Map 8, Survey 7, part of Tract 13, 
Map 8, Survey 7, and part of Tract 19, Map 8, Survey 7 of the 1941 Taos County 
Reassessment Survey and more part icularly described as follows: 

BEGINNING at a 1/2 inch rebar set by a wooden stake found for the 
corner, from whence the 1/4 Corner between S. 25, T. 29 N., R. 12 
T. 29 N 
Stone 1/4 

N 
Thence, 
Thence., 
thence, 
Thence, 
Thence, 

R. 13 E., N.M.P.M. a 1/2 inch rebar set by a U.S.G.L.O. 
Corner found (loose) bears 
89° 57' E., 41.8 feet distant; 
02° 14' W, 599.3 feet to a 3/4 inch rebar found; 
62° 47' W, 226.0 feet to a 1/2 inch rebar set; 
55° 11' W, 382.0 feet to a point; 
52° 05' Id* 59.6 feet to a 3/4 inch rebar found; 
33° 30' E, 1059.7 feet to the point and place of beginning. 

northeast 
E., and S. 
Scribed 

30, 

This t ract contains 4.043 acres, more or less. 

TRACT "C" 

A certain tract of land near Questa, Taos County, New Mexico, located within 
Projected Section 25, Township 29 North, Range 12 East, and within Projected 
Section 30, Township 29 North, Range 13 East, New Mexico Principal Meridian, 
described as part of Lot 1, S. 25, T. 29 N., R. 12 E. and part of Lot 3, 
S. 30, T. 29 It, R. 13 E., N.M.P.M.. Small Holding Claim 2101, Tract 1; part \ 
of Small Holding Claim 1982, Tract 1; part of Small Holding Claim 1947, 
Tract 1; part of Small Holding Claim 2099, Tract 1; part of Small Holding 
Claim 2123,. Tract 1; part of Small Holding Claim 1948, Tract 5; part of Small 
Holding Claim 2007, Tract 1 of the 1896 U.S.G.L.O. Survey of the Small Holding 
Claims in Section 25, Township 29 North, Range 12 East, and Section 30, 
Township 29 North, Range 13 East, N.M.P.M,, also described as part of Tract 19, 
Map 8, Survey 7 of the 1941 Taos County Reassessment Survey, and more particularly 
described by" metes and bounds as follows: ; 

BEGINNING, at a 1/2 inch rebar set by a U.S.G.L.O. Scribed Stone 1/4 Corner 
found (loose); 
Thence, S 89° 57' W., 41.8 feet to a 1/2 inch rebar set by a wooden stake found; 
Thence, S 02° 14' W, 599.3 feet to a 3/4 inch rebar found; 
Thence, S 62° 47' W, 226,0 feet to a 1/2 inch rebar set for the northwest corner 
and the true point and place of beginning of this t rac t ; 
Thence, S 54° 00' E, 1517.4 feet to a 1/2 inch rebar set; 
Thence, S 51° 42' W, 230.9 feet to a point; 
Thence, S 54° 20' W, 193,3 feet to a 1/2 inch rebar set; 

CMI09-00191 
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Thence, N 49° 5 0 ' W , 576.3 fee t to a po in t ; 
Thence, N 51° 30' W, 266.5 fee t to a point ; 
Thence. N 54° 44' W, 678.8 f ee t to a poin t ; 
Thence, N 55° 1 1 ' E, 382.0 fee t to the point and place of beginning. 

This t r a c t contains 12.897 ac res , more or l e s s . 

The above t r a c t s are shown on a cer ta in p l a t which has been f i l ed for record 
in Volume 8 of Maps and P la t s a t Page 24, Records of Taos County, New Mexico. 

with warranty covenants. 

WITNESS our hands and sea l s t h i s 8th day of July , 1975. 

^? /2SfA 
MAX ORTEGA 

TESSIE ORTEGA ~rj 

STATE OF NEW MEXICO 

COUNTY OF TAOS 
SS 

The foregoing instrument was acknowledged before me this 8th day 
of July 1975, by MAX ORTEGA and TESSIE ORTEGA. 

(Seal,) 

My .Commi'ssiioh- E^lre-s-: 
• ' ' " - 1 . 

Ay 
7 .TV ,n"MP\ v " • 

.C 

f a 

NOTARY PUBLIC 

<JA-s 

CMI09-00192 

fTTiTD OF MW MEXICO) g_5 
C0IJHT7 OP TAOS ) 

This instrument was f i l ed foj^reqoxd fe 
ths JtA _-.._ day G£-±fySSjs-~-
A.D. 19....7X..-aty/̂ ...-0' cloot__|^j- M 

and duly recorded In book M. ._--™,-.---=— 
Page Iby-SyS- E9C...<. 

County Cleric & Heoor 

.Deputy 
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CMI09-00193 

- / / : J D /J-yAA 
STATE OF NEW MEXICO N9 94329 

TAOS COUNTY CLERK AND RECORDER / 

Taos; New Mexico, yTfyish "jf 1? ^'5 

Received of V ^ / ' W ~ ^ H ^ ( y J / / ^ . W r ^ , f $ ^ . ^_T^ 
•gg%Wr? A ^ ~ J V.T//<9r> -—-- - • • - - - -Pollers 

For ̂ . £ jJa-rm^n-irw c/-&*// lA^ciy Q j - J ^ & g__ 
^. fhM^/G^p iXnrl 
Filing Ho.y?*si4, &. CV > / % , <L A?, 

Date Filed By_ xC^fj^ryy/^1 

s y 
CLERK 
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PROPERTY DESCRIPTION 
TRACT "A" 

A certain tract of Land in Questa, Taos County, New Mexico, located within the N.W. 1/4 of 
Section 1, Township 28 North, Range 12 East, N.M.P.M. described as part of Small Holding 
Claim 5307, Tract 1 and part of Small Holding Claim 5183, Tract 1 of the 1912 U.S.G.L.O. 
Survey of the Small Holding Claims in Section 1, Township 28 North, Range 12 East, 
N.M.P.M.; also described as part of Tract 10, Map 13, Survey 7 of the 1941 Reassessment 
Survey for Taos County, and more particularly described by Metes and Bounds as follows: 

Commencing at the 1967 U.S.B.L.M. brass cap monument found marking the Section Corner 
for Sections 35 and 36, Township 29 North. Range 12 East, N.M.P.M., 

Thence S 30* 32' 45" E 657.10 feet to the point of beginning. 
Thence S 07 * 5 1 ' 33" E 61.0 feet to a point 
Thence S 21 * 35' 53" W 357.16 feet to a point 
Thence S 50* 57' W 109.55 feet to a point 
Thence S 52* 53' W 42.0 feet to a point 
Thence S 53* 05 ' W 96.3 feet to a point 
Thence S 53* 40' W 74.1 feet to a point 
Thence N 07* 11 ' W 84,8 feet to a point 
Thence N. 05* 47 ' W 15.7 feet to a point 
Thence N. 84* 13' E 30.0 feet to a point 
Thence S 05* 47' E 15.70 feet to a point 
Thence S 07* 1 1 ' E 33.72 feet to a point 
Thence N. 53* 40 ' E 22.86 feet to a point 
Thence N 53* 05' E 96.09 feet to a point 
Thence N 52* 53' E 41.44 feet to a point 
Thence N 5 0 * 57 'E101.19 feet to a point 
Thence N 21 * 35' 53" E 402.42 feet to the point of beginning. 

This tract contains 22,384.5 SQ. FT. or 0.51 of an acre more or less. 

y 

EXHIBIT A 

CMI09-00194 
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PROPERTY DESCRIPTION 
TRACT "B-

A certain tract of land in Questa, Taos County, New Mexico, located within the N.W. 1/4 of 
Section 1, Township 28 North, Range 12 East, N.M.P.M., described as part of Small Holding 
Claim 5307, Tract 1 and Part of Tract 6, Map 13, Survey 7 of the 1941 Reassessment 
Survey for Taos County, anS more particularly described by Metes and Bounds as follows: 

Commencing at the U.S.G.L.O. pipe, (brass cap is Gone) being Corner 2, of Small Holding 
Claim No. 5183, Tr.1, 

Thence In 04*49'17" W 12,37 feet, to a 1/2 inch rebar, being the true point of 
beginning. 
Thence S 72*21'33" W 254.05 feet to a 1/2 inch rebar. 
Thence N 07*01'07" W 30.51 feet to a 1/2 inch rebar. 
Thence N 72*21'33" E 223.45 feet to a 1/2 inch rebar. 
Thence N 07* 13'04" W 578.34 feet to a 1/2 inch rebar. 
Thence N 06*42'55" W 650.18 feet to a 1/2 inch rebar. 
Thence along the Southerly Side of a County Road, N 55*04'45" E 34.02 feet to a 
111 inch rebar. 
Thence leaving said Road. S 06 '42 '55 " E 666.00 feet to a 1/2 inch rebar. 
Thence S 07*13'04" E 603.32 feet to a 1/2 inch rebar. 
The true point of beginning. Containing 1.024 Acres More or Less. 

• * y y 

CMI09-00195 
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PROOF OF POSTING NOTICE 
OF INTENTION TO APPLY FOR 

UNITED STATES PATENT FOR MILL'SITES 

STATE .OF NEW MEXICO ) 
) ss 

County of Taos ) 

Paul G. LaCome ; and William H. Renlson . 

each for himself and not one for another, being first duly 

sworn on oath according to law deposes and says: 

That affiant is a citizen of the United States, over 

the age of 21 years, and was present on the 7th day of 

April , 1977, when Notice of Intention of 

MOLYCORP, INC., a Delaware corporation, to Apply for Patent 

to Mill Sites for No. 11 Pinon mill site. No, 13 Pinon 

mill sites, No. 67 Pinon mill site. No. 68 Pinon mill 

site, No. 69 Pinon mill site, No. 70 Pinon mill site, 

No. 71 Pinon mill site. No. 72 Pinon mill site, 'No. 73 Pinon 

mill site, No. 74 Pinon mill site, No. 75 Pinon mill site 

and No. 76 Pinon mill site, situated in Section 2, 

Township 28 North, Range 12 East, New Mexico Principal 

Meridian, Red River Mining District, Taos County, New 

Mexico, and Section 35, Township 29 North, Range 12 East, 

New Mexico Principal Meridian, Red River Mining District, 

Taos County, New Mexico, was posted on said mill sites. 

That said Notice was securely fastened to a board 

attached to a post approximately four feet high and con

spicuously displayed so that anyone entering upon said '•% 

mill sites could readily see and examine said Notice. 

That said Notice was posted at a point approximately 

N 68" 35' E, seven hundred and sixty feet (760) from section 

corner 35, T29N, R12E. Said posting is on the NW comer 

of No. 11 Pinon mill site claim. 

CMI09-00196 
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A full and true copy of the Notice posted upon 

said mill sites is annexed hereto, marked Exhibit,A, 

and made a part of this Affidavit. 

/ 2 J ' i r t u ^ 

SUBSCRIBED AND SWORN to before me this J day 

of A/AAA • 1977, and I hereby certify that I 

consider the above deponents to be credible and reliable 

and that the foregoing affidavit was read and examined 

by them before their signatures were affixed thereto. 

Notary Public/^ 

My Commission Expires: 

6$*ff /97f 

CMI09-00197 
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NOTICE OF INTENTION TO APPLY 
FOR UNITED STATES PATENT 

FOR MILL SITES 

Land and Minerals Branch 
Bureau of Land Management 
Santa Fe, New Mexico 

NOTICE IS HEREBY GIVEN that pursuant to Chapter 2, 

Title 30 of the United States Code and Part 3860 of 

Title 43, Code of Federal Regulations, MOLYCORP, INC., 

a Delaware corporation licensed to transact business in 

New Mexico, intends to apply for patent for that area 

within the boundaries of No. 11 Pinon mill site, No. 13 

Pinon mill site, No. 67 Pinon mill site, No. 58 Pinon 

mill site. No. 69 Pinon mill site. No. 70 Pinon mill 

site. No. 71 Pinon mill site. No. 72 Pinon mill site. 

No. 73 Pinon mill site, No. 74 Pinon mill site, No. 75 

Pinon mill site, and No. 76 Pinon mill site, situated 

in Section 2, Township 28 North, Range 12 East, New 

Mexico Principal Meridian, Red River Mining District, 

Taos County, New Mexico, and Section 35, Township 29 North, 

Range 12 East, New Mexico Principal Meridian, Red River 

Mining District, Taos County, New Mexico, and said mill 

sites are described as subdivisions of the above sections 

as follows: 

EXHIB IT—A 

CMI09-00198 
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NAME OF MILL SITE DESCRIPTION ACREAGE 

No. 11 Pinon 

No. 13 Pinon 

No. 73 Pinon 

No. 74 Pinon 

No. 75 Pinon 

No, 76 Pinon 

No. 67 Pinon 

No. 68 Pinon 

No. 69 Pinon 

No. 70 Pinon 

No. 71 Pinon 

No. 72 Pinon 

S%SE%SW%SW% c 
Section 35 

>f 

N%SE%SW%SW% of 
Section 35 

SE%SW%SW%SW% 
Section 35 

of 

E%NE^SW%SW% of 
Section 35 

E%SE%NW%SW% of 
Section 35 

E%NE%NW%SW% of 
Section 35 

NE%SE% Lot 4 
Section 2 

NW%SE% Lot 4 
Section 2 

SE%NE% Lot 4 
Section 2 

SW%NE% Lot 4 
Section 2 

NE%NE% Lot 4 
Section 2 

NW%NE% Lot 4 
Section 2 

of 

of 

of 

of 

of 

of 

5 

5 

2.5 

5 

5 

5 

2.986 

2.986 

2.986 

2.986 

2.986 

2.986 

All of the'above described mill sites are located 

entirely on non-mineral ground and there are no conflicting 

mill sites. 

The book and page of where notice of mill site or 

amended notice of mill site of said mill sites are recorded 

in the Office of the County Clerk and Recorder of Taos 

County, New Mexico are set forth after the respective'mill 

sites: 

CNII09-00199 
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NAME OF MILL SITE 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

No. 

11 Pinon 

13 Pinon 

67 Pinon 

68 Pinon 

69 Pinon 

70 Pinon 

71 Pinon 

72 Pinon 

73 Pinon 

74 Pinon 

75 Pinon 

76 Pinon 

NOTICE 

Book 

M-54 ' 

M-54 

M-58 

M-58 

M-58 

M-58 

M-58 

M-58 

M-58 

M-58 

M-58 

M-58 

OF MILL SITE 

Page 

870-871 

874-875 

676-677 

678-679 

680-681 

682-683 

684-685 

686-687 

688-689 

690-691 

692-693 

694-695 

AMENDED 
NOTICE OF 
MILL SITE 

Book Page 

M-58 643-644 

M-58 645-646 

Any and all persons claiming adversely the land 

or any part of the same so applied for by the above 

mill sites are hereby notified that unless their adverse 

claims are duly filed according to law and regulation 

thereunder within sixty (60) days of publication of Notice 

of said application with the Chief, Branch of Land and 

Minerals Operations, Bureau of Land Management, New 

Mexico State Office, P. 0. Box 1449, Santa Fe, New Mexico 

87501, they will be barred by virtue of law. 

DATED AND POSTED on the ground this 7 day 

of /fe/A , 1977. 

MOLYCORP, INC 

-3-

Attorney in Fact 
; • • • • ? » 

CM109-00200 
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IN THE UNITED STATES LAND OFFICE 

AT SANTA FE, NEW MEXICO. 

In the Matter of Application for 
Patent o"f mill sites No. 11 Pinon 
No^ 13 Pinon, No____ 67 Pinon, No^ 68 
Pinon, No. 69 Pinon, No. 70 Pinon, 
No^ 71 Pinon, No___ 72 Pinon, No^ 73 
Pinon, No. 74 Pinon, No. 75 Pinon 
and No. 76 Pinon. 

APPLICATION FOR PATENT 
OF MILL SITES 

STATE OF NEW MEXICO ) 
) ss -

County of Taos ) 

C. ROBERT SACR1S0N, being first duly sworn, deposes 

and says: 

1. That affiant is over the age of 21 years, residing 

at Taos, New Mexico, and is the duly appointed attorney in 

fact of MOLYCORP, INC., a Delaware corporation licensed to 

transact business in New Mexico, and as its attorney in fact, 

is authorized and empowered to perform all acts and to , 

execute and deliver all documents required or determined to 

be advisable in connection with mill site patent proceedings 

for the above listed mill sites as is more fully set forth 

in the Power of Attorney attached hereto and made a part 

hereof. 

2. That by virtue of compliance with the laws of the 

United States and the laws of the State of New Mexico 

governing the acquisition of title to ' non-mineral lands on 

public domain for mill site purposes, applicant, MOLYCORP, 

INC, a Delaware corporation, is owner of the following un

patented mill sites, notice of mill site and amended notice 

of mill site of which are of record in the Office of the 

County Clerk and Recorder of Taos County, New Mexico in the 

book and at the page set after the respective mill sites; 

the area and extent of said mill sites is particularly set 
m 
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forth and described in the Notice of Intention to Apply 

for Patent, now posted conspicuously upon said mill sites, 

a copy of which is attached hereto and to which reference 

i s hereby made; 

3. MOLYCORP, INC, was the locator of all of the 

above described mill sites and has not conveyed in any way 

said mill sites to any other party. 

4. The area for which application for mill site 

patent is hereby made is 45.416 acres and the acreage, all 

in Section 2, Township 28 North, Range .12 East and Section 35, 

Township 29 North, Range 12 East, both in New Mexico 

Principal Meridian, under each mill site is as follows; 

NAME OF MILL SITE DESCRIPTION ACREAGE 

No, 11 Pinon 

No. 13 Pinon 

No. 73 Pinon 

No. 74 Pinon 

No. 75 Pinon 

No. 76 Pinon 

No. 67 Pinon 

No. 68 Pinon 

No. 69 Pinon 

No. 70 Pinon 

No. 71 Pinon 

S%SE%SW%SW% 
of Section 35 

N%SE%SW%SW% 
of Section 35 

SE%SW%SW%SW% 
of Section 35 

E%NE%SW%SW% 
of Section 35 

E%SE%NW%SW% 
of Section 35 

E%NE%NW%SW% 
of Section 35 

NE%SE% Lot 4 of 
Section 2 

NW%SE% Lot 4 of 
Section 2 

SE%NE% Lot 4 of 
Section 2 

SW%NE% Lot 4 of 
Section 2 

NE%NE% Lot 4 of 
Section 2 

5 

5 

2 .5 

5 

5 

5 

2.986 

2.986 

2.986 

2.986 

2.986 

-2- CMI09-00202 
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NAME OF MILL SITE DESCRIPTION ACREAGE 

No. 72 Pinon NW%NE% Lot 4 of 
Section 2 

TOTAL 
2.986 

'45.416 

5. The land covered by the mill sites named in this 

application is all non-mineral land and is presently being 

occupied and used by MOLYCORP, INC., a Delaware corporation, 

to receive tailings from the mill which, processes.ore from. 

patented and unpatented lode mining claims owned by- -

MOLYCORP, INC., more particularly described as: 

unpatented and patented lode mining claims 
situated in the Red River Mining District, 
County of Taos, State of New Mexico, owned 
by MOLYCORP, INC 
lodes therein or 

and of the veins and 
.appertaining thereto, 

named, located on the dates and the notices 
of location or amended notices of location 
were recorded in the mining records in 
the office.of the County Clerk of Taos 
County, New Mexico, as follows: 

Andesite No. 1 and No. 17, Molybdite No. 7, 
No. 8, No. 9 and No. 10, Rhyolite No. 3, 
No. 5, No. 6 and No. 7, Summit No. 4 and 
No. 5, Lonesome No. 1, designated and 
described as Mineral Survey No. 2254-A, 
located in Sections 1 and 2, Township 28 
North, Range 13 East and in Sections 35 
and 36, Township 29 North, Range 13 East, 
New Mexico Principal Meridian, Red River 
Mining District, Taos County, New Mexico, 
patented under Patent No. 30-70-0045, 
dated May 6, 1970. 

Sargent No. 4 and No. 5, designated and 
described as Mineral Survey No.,1909, 
located in Section 36, Township 29 North, 
Range 13 East, New Mexico Principal 
Meridian, Red River Mining District, 
Taos County, New Mexico, patented under 
Patent No. 958137, dated April 22. 1925. 

Phyllis No. 1, No. 2, No. 3, No. 4, No. 5. 
No. 6, No. 7, No. 9 and No. 10, designated 
and described as Mineral Survey No. 1843, 
located in Sections 35 and 36, Township 29 
North, Range 13 East, New Mexico Principal 
Meridian, Red River Mining District, Taos 
County, New Mexico, patented under Patent 
No. 890847, dated December 18, 1922. 
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Buena Vista No. 1, No. 2, No. 3, 
No. 4, No. 6 and No. 7, Torbert No. 2 
and Renegade, designated and described 
as Mineral Survey No. 1943, located 

. in Sections 35 and 36, Township 29 
North, Range 13 East, New Mexico Principal 
Meridian, Red River Mining District, 
Taos County,- New Mexico, patented under 
Patent No. 1013380, dated March 10, 1928. 

Diorite No. 1 designated and described 
as Mineral Survey No. 1991, located 
in Section 36, Township 29 North, 
Range 13 East, New Mexico Principal 
Meridian, Red River Mining District, 
Taos County, New Mexico, patented under 
Patent No. 1042765, dated December 13, 1930. 

Sargent No, 6 and No. 7 designated and 
described as Mineral survey,No. 1910, 
located in Sections 35 and 36, Township 
29 North, Range 13 Eas-t, New Mexico 
Principal Meridian, Red River Mining 
District, Taos County, New Mexico, 
patented under Patent No. 952862, dated 
February 5. 1925. j 

6. All of the above described mill sites are 

located entirely on non-mineral ground and there are no 

conflicting mill sites. 

7. The Notice of Intention tq_ Apply for Mill Site 

Patent for the mill sites included in this application 

will be posted at a point approximately N 68° 35' E, 

seven hundred and sixty feet (760) from section corner 

35, T29N, R12E. Said posting is on the NW corner of 

No. 11 Pinon mill site claim. 

8. Applicant has not had any direct or indirect 

part in the development of the atomic bomb. " 

In consideration of the foregoing facts and in con

formity with the statutes of the United States, applica

tion is hereby made for and on behalf of MOLYCORP, INC., 

a Delaware corporation licensed to transact business in 

New Mexico, and owner of the above described mill sites 

for which this application is made for a mill site patent 

from the United States for these mill sites. if .'. 

CMI09-00204 
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MOLYCORP, INC. 

Attomey in Fact 

SUBSCRIBED AND SWORN TO before me at Questa, State 
Of Mew Mexico, this J 3 _ day of A ^ J • ' , 1977, 
by C. ROBERT SACRISON as attorney 'in fact in the foregoing 
application, and I hereby certify that I consider 
C. ROBERT SACRISON to be a credible and reliable person, 
and the foregoing affidavit was read and examined by him 
before his signature was affixed thereof. 

My Commission Expires: 

A. / f7? 

-5 -
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POWER OF ATTORNEY 

KNOW ALL MEN BY THESE PRESENTS: 

. That MOLYCORP, INC., a Delaware corporation authorized 

to transact business in the State of New Mexico, does hereby 

.constitute and appoint C. ROBERT SACRISON of Taos, New Mexico, 

over 21 years of age, and A. L. GRESLIN of Red River, New 

Mexico, over 21 years of age, and each of them (with full 

power to act without the other) its true and lawful attorney 

in fact for. it with power of substitution given to each in 

his name to act for it in the manner of making application 

of one or more applications to the United States of America 

for patent in the proper office of the Bureau of Land 

Management for the following mill sites: No. 11 Pinon mill • 

site. No. 13 Pinon mill site,' No. 67 Pinon mill site, 

No. 68 Pinon mill site. No. 69 Pinon mill site. No. 70 Pinon 

mill site. No. 71 Pinon mill site, No. 72- Pinon mill site. 

No. 73 Pinon mill site, No. 74 Pinon mill site. No. 75 Pinon 

mill site, and No. 76 Pinon mill site, all located in 

Section 2, Township 28 North, Range 12 East, New Mexico 

Principal Meridian, Red River Mining District, Taos County, 

New Mexico and Section 35, Township 29 North, Range 12 East, 

New Mexico Principal Meridian, Red River Mining District, 

Taos County, New Mexico, and No. 27 Pinon mill site. 

No. 28 Pinon mill site. No. 29 Pinon mill site, Ko. 30 Pinon 

mill site. No. 31 Pinon mill site. No. 32 Pinon mill site. 

No. 33 Pinon mill site. No. 34 Pinon mill site. No. 35 Pinbn 

mill site, No. 37 Pinon mill site, No. 39 Pinon mill site. 

No, 43 Pirlon mill site, No. 77 Pinon mill site, No. 78 

Pinon mill site, No. 79 Pinon mill site, and No. 80 

Pinon mill site, all located in Section 26, Township 29 North, 

Range 12 East, New Mexico Principal Meridian, Red River Mining 

CMI09-00206 
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District, Taos County, New Mexico, arid to make and file in 

the patent proceedings, statements with respect to citizen

ship; and to make oir cause to be made any and all surveys, 

relocations, amended locations, affidavits and notices; 

and to execute all necessary papers including applications 

for "payment, which may be required in the prosecution of such 

applications, or to perfect or protect the title to said 

mill sites; and to do all acts and things in and about the 

premises which the undersigned could do if present until 

patent is finally delivered; also, in case of adverse 

claims and/or contest, the undersigned authorizes said 

. C. ROBERT SACRISON and A. L. GRESLIN, and. each of them, to 

employ counsel and to take all measures necessary to defend 

or prosecute said adverse claim or suit in support thereof, 

either in administrative or judicial proceedings, and in 

such proceedings to execute any bonds or- other papers and 

to verify all proceedings, hereby ratifying and confirming 

all that said attorney may have done and shall lawfully do 

or cause to be done by virtue of these presents. The power 

herein granted shall extend to said mill sites and any 

amendments or relocations thereof. 

The Bureau of Land Management may rely on this Power 

of Attorney until it receives a revocation of this Power of 

Attorney duly signed and acknowledged by MOLYCORP, INC. 

revoking this Power of Attorney. 

IN WITNESS WHEREOF, MOLYCORP, INC. has hereunto signed 

these presents this S ~ day of /A.c*-<-cXv-, , 1977. 

ATTEST: MOLYCORP, INC. 

U Se Secretary 
President 

CMI09-00207 
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STATE OF NEW YORK ) 
J s s 

County oi%A&LA^- ) 

On this the day of std. 1977. 

INC., -
'a Delaware cdr|ioratiqn, and being duly authorized to act 
on behalf of said corporation did acknowledge that he 
executed the above instrument on behalf of MOLYCORP, INC. 

sonally appeared before me, a Notary Public, 
" . , the President of MOLYCORP, 

My Commission Expires: 

JojAUJ.-

ROYAL E. RSNNERT 
Nota>y Public, State >of New York 

H<o. 41-3253470 
Qualified in Queens County 

Certificate filod in New York County/- W£frcticTfr<z:&, C«t i * i / r^ ( 
Commission Expires March 30, 1979 

. 7 • 

-3-
CMI09-00208 

M-00000177 

009039



ATTACHMENT 3.4b 
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.s~md. 
SF • 1 SSftRT-rORM WABRANTT DEED—R*T. S-7S—K.W H.ileo Sl.loton- Fora 

• s s -

72 
WARRANTY DEED 

' :fMWA'M$¥Ss.Z\, a single person 

MOLYCORP, INC. / 
, for consideration paid, grant 

whose address is.„ 
Box 469 

the following described real estate in.„ 

J.uesta,^.. .New_Mexic.a__5Z55.Z_ 
TAOS , County, New Mexico; 

A certain tract of land in Questa, Taos County, New Mexico, located 
within the N.W. 1/4 of Section 31, Township 29 North, Range 13 East, 
N.M.P.M., described as part of Small Holding Claim 1481, Tract 5, and part 
of Small Holding Claim 2123, Tract 4, of- the 1896 U.S.G.L.O. Survey of 
the Small Holding Claims in Section 31, Township 29 North, Range 13 East, 
N.M.P.M., also described as part of Tracts 9 and 17, Map 11, Survey 7 
of the 1941 Taos County Reassessment Survey, and more particularly described 
by metes and bounds as follows: 

BEGINNING at a 1/2 inch rebar set for the N.E. corner'of this tract, from 
whence A.P. 4, Lot 20, Section 31, Township 29 •'or-th. Range 13 Ea s t , B.M.P.M., 
a 1968 U.S. B.L.M. brass cap monument found, bears B. 24° 17' E. , 2203.5 
feet distant, thence; 

a point, thence; 
a point, thence; 
a point, thence; 
a point, thence; 
a 1/2 inch rebar set for che S.E. Corner, 

a point, thence; 
a point, thence; 
a point, thence; 
a point, thence; 
a 1/2 inch rebar found for 

a point, thence;' 
a point, thence; 
a 1/2 inch rebar set for the K.K.corner, 

a point, thence; 
the point and place of beginning 
less, and accrues an easement to 
. . . I 3 . t f " . dav of._„ y . y a r M M M - „ 

S. 05° 50 
S. 07° 49 ' 
S. OS" 17 
S. 08° 08 
S. 33° 45 
t h e n c e ; 
S. 61° 22 ' 
S. 65° 1 6 ' 
S. 66° 45 ' 
S. 67° 42 ' 
S. 67° 2 1 ' 

w. 
w. 
w. 
w. 
E. 

w. 
w. 
w. 
w. 
¥ . 

, 20.4 feet to 
, 80,1 feet to 
, 157.4.feet to 
, 151.9 feet to 
, 27.3 feet to 

, 39.3 feet to 
, 43.9 feet to 
, 92.2 feet to 
, 92.1.feet to 
, 46.5 feet to 

che S.W. c o r n e r , thence ; 
K. 08° 28 ' 
N. 09° 0 8 ' 
N. 11° 17 ' 
thence ; 
S. 71" 59' 
S. 74° 07 ' 

with warranty covenants. 3 . 

WITNESS_.n)y_....hand... 

E. 
E. 
E. 

E. 
E. 

006 

, 155.5 feet to 
, 188.5 feet to 
, 290.4 faet to 

, 214.8 feet to 
15.9 feet to 

Acres, more or 
i-nd sea! this 

Conta: 
Abra ile-i 

, 19.. 5 2 -

-..(seuo -\±A^^r^AC^yyy^ 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

siPA'iA-o-r-NKty M E J I C O 

A.uKjrW&.V...: 1.J-BOS. i 
TherroT-eg-ajng instrument was acknowledges betore me this L l . day oi J.'/.L^.^yAAy . 

; ^LLB- i -A l£^ ' a * 1 ^ ? ' i a r t i n e z , • a s i n g l e , g e r a o n . _ _ y ^ V 
M A - ' A * v ;(N«mc!Jf Names of Person or Pentons Acknowledging;! / A / - sf\ /7 

•• • • (/JJs y ; , / ' Ah A' J 
Notary Public / \ 

19 >*y 

My eo^fwVsiond^cpii-es 
cseaif. «in y y 

STATE dPNmvisma'*? °f.LT 

COUNTY OF TAOS ) 

This Instrument wis filed for 

•record on she / f -My ^ . _ j f A A 

f - " • 1 'ijy?s /-'s&d&k ̂ .PyZL 
on;J duly cecoraed i •• b.-.-ok A - / 6 / 

y^C. S i - 3 . s - s z 

County Clerk & Recorder 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OP NEW MEXICO j 

COUNTV OP. _ .,._ ) 

The foregoing instrument ivas acknowledged before me this 

day of „ , io 

bv.. - y r ' - -
y . fNnmcof Officer) 

ToVrai(-"~T 
\ ry'M$°%°-r*>fF>' ' t . •'\(N.ia.<it Corporator. AeknowMcinsi 

^ \ f y - t -y-.ftiilli.ii.. '.....ccorpdratioii. on behalf of said corporation. 
/ ^iKl«t?£7n<rDrTl>tatiow) ••__ i 
i i« ;':-•;'j'vi-cr • . . "•- \ *Myj^tmraissipn expires: .- .' 

AAyî 'y 1 55.-^5:— CMI09-00210 (S^ l )* 
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WARRANTY PEEP 
i: 9/99 

DAVID 1» DOUGLAS, a married man dealing with hia aole and aepanrte property, for 

consideration paid, grant* to MOLYCORP, INC., a Delaware corporate*, whoae addreat it 376 

South Valencia Avenue, Brea, California. 92B23. Ihe following deecribed real eatate in TaoaCounty. 

New Mexico: 

See Exhibit " 1 " attached hereto and incorporated herein by reference. 

SUBJECT TO; 

Easements, • eacrvations and restrictions of record. 

with warranty covenants, 

WITNESS my hand and teal Ihis 

STATE OF NEW MEXICO ) 
£*/*itJo ) 

COUNTY OFTWM ) 

Thi s instrument w«s acknowledged before me ottzafi. 
L. DOUGLAS,« married man dealing with his sole and 

C-7"3 
ir " . lA t or i i ( . </ < 

{SEAL} 
My commission expire* 

S rf iMasrrafiwtyMUiAl * h a * a iMyrwp w4 

C-7"3 
(.:> ir ".lAt or fiiM v 

{SEAL} 

,200/,by DAVID 

CMI09-00211 
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muuux 

PROPERTY PBSCEIPTKU! 

A tract of (and fylng and being situate within Section Eleven (11). 
Township Twenty-eight (28) North. Range Thirteen (13) East. 
N.M.P.M., Taos County. New Mexico, being a part of Homestead 
Entry Survey 101, and being more partfcuJariy described as 
follows: Beginning at a point marked by V» 01 pipe with copper 
sleeve stamped PT. 3, from whence the USOA Brass Cap 
marking the Northeast Comer of HES 101 bears: South 72' 02' 
49' E „ 575.40 feet; thence North 72* 02' 49" West, 392-50' along 
the Carson National Forest Boundary to a %" pipe; thence along 
the Highway right-of-way on a curve with a radius of 622,96 feet 
and a length of48.00\ the chord of which bears South 50* 58' 27* 
East, 47.89 feet to a highway right-of-way marker No. 262+0592; 
thence along the highway right-of-way South 48* 46' East 358.33 
feet to a point marked by a ' / / Gl pipe: thenoe North 24* 39' 52* 
East 160.01 feet to tha point and place of beginning, containing 
0.7C9 acres, more or less. 

(.„. it cotimvorTAos jss 
• - ' " A U N T A " ' " , STATU Of NLV-Wyi •} ) 

/„ ° S<A 
RECORDER \ ^0aUUmJ^iM-.>^!3Ln 

S E A L •**' ""* duly f; - (w<**(t in h"nfc A l ~*f%3t 
P * [ ' * 7 y % * * y V Y n f thft r r - •-.»*•• r,» W a C lUAty . 

'-> " ••. ••"•*" v J«.*'- '>*»'n 1 P v t | 

• ' " • „ . r A O S ..,.>-

[ input, / 

000744 
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Taos Title, Inc. File No. 5311001609 

WARRANTY DEED 

T A O S C O U K T V 
EUlINK S . MONTMO, CLEBK 

0 0 0 3 1 3 5 5 9 
B o o * 5 2 7 f « 5 e 6 1 7 

1 o f 5 
1 2 / 2 7 / 2 0 0 5 0 9 : 5 6 : 4 0 AH 

By DOLORXS 

FINIS E. FAGERQUIST, a widower, for consideration paid, grant(s) to MOLYCORP, INC., a Delaware 
Corporation, whose address is/are S7760 BAILEY ROAD. MOUNTAIN PASS, CA 92356, the following 
Described real estate in Taos County, New Mexico. 

SEE EXHIBIT A'. Attached Hereto and Made a Part Hereof. 

SUBJECT TO all matters shown on Exhibit B attached hereto; 

with warranty covenants. 

Witness my/our hands this date: December 21,2005 

A, A A 
ACKNOWLEDGMENT 

FINIS E. FAGERQUIST 

STATE OF NEW MEXICO 

COUNTY OF TAOS 

This instrument was acknowledged before me onJOGL£1. 90QS"". by FINIS E. FAGERQUIST,; 
widower. 

OfFldXL SEAL 

MEUNDA H. FDttttNDEZ 
NOTARY PuBUMTATpQf MW,t 

MjrcOfnmlutaWKjjirMH \ 

Warcwrty Ofted - NM Statutory Form Page 1 of 3 
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T A O S C O U B T Y 
ELAUIE S . HDKTAHO, CI.EKK 

O 0 O 3 1 J S 5 9 
B o o X 5 2 7 P a g e £ 1 8 

2 o t 3 
E x h i b H A 1 2 / 2 7 / 2 0 0 5 0 9 : S S M 0 A * 

EY DDlORia 

A tract of land lying and being situate within Section 11, Township 28 North, Range 13 East, New 
Mexico Principal Meridian, Taos County, New Mexico, being a part of Homestead Entry Survey 101 
and being more particularly described as follows: 

Beginning at a point, marked by a USDA Brass Cap, stamped Comer 2, Homestead Entry Survey 
101; 
Thence N 72° 02' 49" W, 70.0 feet to a point; 
Thence S 24° 39' 52" W, 30.0 teet to a point; 
Thenoe N 72° 02' 49" W, 62.0 feet to a point; 
Thence N 24° 39' 52" E, 30.0 feet to a point; 
Thence N 72° 02' 49" W, 443.40 feet to a point marked by a 3/4" G.I. Pipe with Copper Sleeve 
stamped PT. 3; 
Thence S 24° 39' 52" W, 160.01 feet to a point marked by a 3/4" G.I. Pipe with Copper Sleeve 
stamped PT. 2; 
Thence S 48" 46' E, 75.02 feet along the North R/W Line of SR 38 to a "T" Rail Highway R/W marker, 
marked 266+39.27; 
Thence along a curve to the left on the North R/W Line of SR 38 which is 50.0 feet Northerly of the 
Centerline of said SR 38, Centeriine curve data as shown to P.T. 268+84.06; 
Thence S 68° 21' E, 106.94 teet along the North R/W Line ot SR 38,106.94 feet to P.C. 269+91.00; 
Thence along a curve to the left on the North R/W Line of SR 38 which is 50,0 feet Northerly of the 
Centerline of said SR 38, Centerline Curve data as shown lo P.T. 272+61.80; 
Thence N 89° 59' E, 4.64 feet along the North R/W line of SR 38 to a point marked by a 3/4" Q.I. Pipe 
with Copper Sleeve stamped PT. 1 from whence a Highway "T" Rail R/W Marker marked 272+75.4 
bears N 89° 69' E, 8.96 feet; 
Thence N 03° 30' E, 221.45 feet to the point and place of beginning. 

Together with any appurtenant water rights. 

Warranty Doed - NM Statutory Form Page z of 3 
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Exhibit B 

T A O S C O U N T Y 
BLAJCNE S . MOHTAHO, CIERK 

0 0 0 3 1 3 5 5 9 
B o o k £ 2 7 P a g e 6 1 9 

3 o f 3 
1 2 / Z 7 / 2 0 C 5 0 9 : £ £ : 4 C AH 
EV DC LORES 

Taxes fo- the year 2005 and thereafter. 

Reservations, Restrictions and Easements, if any, as contained in the Patent from the UNITED 
STATES OF AMERICA to the ABELINO BARELA, including but not limited lo water rights, claims of 
title to water, any easements for ditches appurtenant thereto, recorded In Book A-24, Pa^es 548-
549, records of Taos County, New Mexico. 

Grant of Right of Way Easement dated October 22,1956, by and betweeri Mrs. Frankie Watson and 
tha County of Taos, filed October 31,1956 In Book M-2B, Page 178, records of Taos County, New 
Mexico. 

Rights of Tenants under lease whether recorded or unrecorded. 

f t y :-*-£(y 
• o / • • & . ' - . 

RECORD \ 
SEAL 

:1r ' . 

''".., TAOS 0v" 
" " I M I I I I I . ^ 

Warranty Deed - NM Statutory Form Pago 3 of 3 Rav. 9/05 
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/A/QPtiL^lhA LAHD ^XCM-4/iAi; Form 1860-8 
fJu(V \-)T 

Vow Haxice 44679 

CJje Winitth Stated of Mmtxm, 
tSoalltotD$omti)«<fl«««i»«ljaUtomt.6r«tiiiB: . 

( I I I I A I 

Molycorp, l a c ' 
is esebeaga for eertaia ether leade eoaveyed to tba Baited Statea, 

l g % ba« aelectad «a4 ia eatltled to a Land Peteat paraaaat to tba aet 
* ™ «f Hareb 20, 1922 (42 Stat. 465), aa aaeaded by tba Aet of 

pobraary 21, 1925 (43 ftat. 1090), aad tba federal Land Policy aad 
Maaageaeat Aet of 1976 (P.X.. 94-579, 90 Stat. 2756), for tba follev-
l»g deeeribed leads 

lev Mexico Prlaelpal Kerldlaa. lew Mexico. 

Tpa. 20 aad 29 1., t. 13 X., 

Xxebaaga Survey la. 531. 

Coateiaiag 157.29 aeraa; 

•Off KJIOV TI, tbat tbara ±m, therefore, greeted by tbe 0IXTBD 
STATXS aato tba abeve-aaaed eleiaaat tba lead above-deaerlbedt TO 
IATI A m TO 1 0 U tbe eald lead with all tbe rigbte, prlvilegee, 
isaaaitiee. aad apparteaaaeea, ef vbateeever aetace, tbaraaate 
beloagiag, aate tbe eeid claiaaac, ita oaeceeaere ead aaalgae, 
forever| aad 

SZCBYTXVC AID USB1TXI0 TO TIB 0IXTSI STATISt 

A right-of-way ebereoa for dltebea aad eaaale 
eoeatraeted by the aacberity ef the Daited 
Statea. Aet of Aagoet 30. 2890 (26 Stat. 391; 
43 O.S.C. 945). 

Tbe lead alll ba eeaveyed eabjaet tot 

An eaeeaeat for ea exietlag barlad telepbeae 
ecblo right-of-way, tha Qaaata Holy Viae light-
of-Wey lo. 19167, 20 feet vide, 10 feet each 
aide of eeaterllae, deeaaeated la Halted Statea 
Oepertaeat of Agrlealtare aaaeaeat of April 12, 
1974, to Koaatela Statea Telapboae aad Talegrepb 
Coapaay. 

IN TESTIMONY (THEREOF, tho undersigned authorized officer of the 
I / * \ . Bureau o( Land Management, in accordance with ihe provisions 
I * * Z > / C ' / / i 7 r, r , J of the Actof June J7, 1948 (f>2 Stat. 476), ha*, in Ihe name of the 
I —<€/} l u , Buresu Of Land Management V n i t c i S w t e , , cwa**i these letters to be made Patent, and (he 
I Date NMSO Seal of the Bureau to be hereunto affixed. 

| I hereby certify that this reproduction is a copy G,VE" *ni* Zl t"^L'" *** t m .T* * * • • *•«*•• 
of the official record on file in fcrWefffce. J , . " ™ » * * J J " „ Z T " " 

' of out Lord one thousand nine hundred end f Z8MTT TVO 
_ and of the Independence of the United States the (wo hundred 

Authorized Signature // /tf Leroy C Mnmnja 
By. 

SKZef, Biviaiea of Oparatisse 
Patent H ^ ^ W t S S u M l g CMI09-00216 

0»-O »*10»»M 
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*,,.M,r^\f.r*MVh.r^t:.*.-ul'uX-ti.ti:M^^ 

\ 1 
UNITED STATES 

. DEPARTMENT OF THE INTERIOR 
BUREAU OF LAND MANAGEMENT 

DIVISION OF LANDS 6- MINERALS 
PROGRAM MANAGEMENT & LAND OFFICE 

P. 0. Box l44g 
Santa Fe, New Mexico 87501 

NM 055662I 
Public Sala 

4.40 

30-67-0072 
PATENT NO. 

« " : 
IMPORTANT DOCUMENT ENCLOSED 

OCT 3 rags 

Taos COUHTY 

.Molybdenum Corporation of Anerlca 
Questa, New Mexico 87556 

Gentlemen: 

We are happy t o t ransmi t t o you the enclosed patent t o land 
described thereon. 

This is the o r i g i n a l document conveying the descr ibed land from 
the United States and should be kept in a safe p l ace , as wel l as 
be recorded in the county recorder 's o f f i c e f o r the county in 
which the lands described are located. 

S incere ly yours , 

Manager, Mew Mexico Land O f f i c e . 

Enclosure (I) 
Patent 

CM,09-00217 
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form 4-IMO 
OamtrriWi) 
New Mexico 0556621 

Wsit. mnteii states of Hmcrfea, 
®o «U to tofjom t&ege pteisente sSjall come, ^ t t t H n g : 

WHEREAS, a Certificate of the Land Office at Santa Fe, 
New Mexico, is now deposited in the Bureau of Land Management, A 
whereby it appears th'at full payment has been made by Molybdenum 
Corporation of America, according to the provisions of Chapter 7, 
Title 32 of the Revised Statutes of the United States and legisla 
tion supplemental, thereto, for the following described lands: 

New Mexico Principal Meridian, New Mexico, 

A A ; ' T V ' ' 2 8 H . , R . i i " i . , ' • • • • } .y 
Sec, 2, Lots 1, 2 and 3. 

'. T. 29 H. , R. 12 E., 
A Sec. 35, E% and E%W%. 

The areas described aggregate 627.27 acres, according to 
the Official Plats of the Surveys of the said Lands, on file in 
the Bureau of Land Management; .-.,'• 

HOW KNOW YE, That th 
tion of the premises, and 
Congress in such case mad 
and by these presents DOE 
Corporation of America, a 
described; TO HAVE AND TO 
rights, privileges, immun 
nature, thereunto belong! 
of America, and to its su 
to any vested and accrued 
manufacturing, or other p 
reservoirs used in connec 
recognized and acknowledg 
decisions of courts; and 
granted, a right-of-way t 
by the authority of the U 

e UNITED STATES OF AMERICA, In considers-
in conformity with the several Acts of . 

e and provided, HAS GIVEN AND GRANTED, A 
S GIVE AND GRANT unto the said Molybdenui 
nd to its successors, the tracts above 
HOLD the same, together with all the •.: ; 
ities, and appurtenances, .of whatsoever. • 
ng, unto the said Molybdenum Corporation 
ccessors and assigns'forever ; subject , 
•water rights for mining, .agricultural,,, 

urposes, and rights to ditches and 
tion with such water rights, as may b« 
ed by the local customs, laws, and 
there Is reserved from the lands hereby-
hereon for ditches or canals constructed 
ni ted States , •',,-:'' 

Subject to such rights for transmission line purposes as thef 

Kit Carson Electric Cooperative, Incorporated may have under ••.,,,..; 
the Act of March 4, 1911 (36 Stat. 1253), as amended (43 U.S.C, A 
sec, 961). A<"' 

(SEAL) 

CMI09-00218 

IN TESTIMONY WHEREOF, the undersigned au tho red officer c 
the Bureau of Land Management, in accordance' with th 
provisions of the Act of June 17, 1948 (62 Stat., 476).hai 
in the name of the United States, caused these letters to b 
made Patent, and the Seal of the Bureau to be hereunt 
affixed. ., . 

GIVEN under my Hand, in S a n t a Fe , New 'Mextci 
the THIRD day of OCTOBER ,. in the year o; 
our Lord one thousand nine hundred and SIXTY- SIX 
and of the Independence of the United States the one him 
dredand NINETY-FIRST. A .-A-' 

B y ^ k k ^ ^ . ^ „ ^ ? W ^ ^ . ; . ; . A ^ 
M a n a g e r , New Mexico Land O f f i c e . 

Patent Number 30-67-0072 u-tiNH GPO 837-721.' ;.•!."?W?'5 

' ,;•;•• M-00000127 i 
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'//y/y/f- A*^ — ^ i^h ' /o f l r fh 
y SF^l 'sHORT FORM WARRANTY E E E P - B t r . ll-S°-Kew Mexico Statutory Form -!-*A!!:(gi_ .L9UQUCROOE, U. 

WARRANTY DEED 
JOSE ALADINO GALLEGOS and LUG Y S. GALLEGOS, his wife. 

18 to-V-'/ '5 

.,, for consideration paid, grant..-
MOLYBDENUM CORPORATION OF AMERICA., a corporation^ 

the following described real estate in- TAOS County, New Mexico: 

Part of S.H.C. No. 1947 Tr. 1 and Part of S.H.C. Ko. 2099, 
Tr. 1, and being also described as Part of Tract 3, and 
Part of Tract 4, Map 12, Survey 7, N.M.R.S., and being more 
particularly described as, 

Beginning at a stone monument in place at the S.W. Comer of S.H.C, 
No. 1947, Tr. 1, 
Thence, N. 50° 30' E. 148.6 ft. to a 5/8" bolt which point is the 
point and place o£ beginning of Part of S.H.C. No. 1947 Tr. 1, 
Thence, H. 19° 19' E. 517,9 ft. to a 5/8"bolt for the N.W. Corner 
of this tract; 
Thence, S 88° 12' E. 178.0 ft. to a 5/8" bolt for the N.E, Corner of 
this tract; 
Thence, S 06° 19' W. 216,2 ft. to a 5/8" bolt for the S.E. Corner of 
this tract; 
Thence, S. 50° 30' W. 421.7 ft. for the S.W. Corner to the point and 
place of beginning, containing 1.74 acres, more or less, and lying 
in the NE1/4 of Sec. 36, T. 29N., R. 12E., N.M.P.M. 

All as per survey description prepared by Irvin L. Sackett, Surveyor, 
N.M.L.S. No. 1435, dated October .15, 1971. 

with warranty covenants. 

WITNESS_°!£_himd_§L_jmd8(al--S-._tliia ....?.Q*. _ day of __J..Vi7_ 

(Seal)^\ffiKSA_.fflft^U«krtQ-Jl. & v JL-<y cj~y> 

19.Z1. 

'AlW?--:r:iA 

KSeal) 

(Seal) 

.UV^'f/BCN^/f-'.-" ACKNOWLEDGMENT FOR NATURAL PERSONS 

cmw£%B*l™ 
U 

The foregoing instrument was acknowledged before me this „. day of—. 
, Jose Aladino Gallegos and Lucy S, Gallegos, h±s wife 

(Name or Names of Person or Persons Acknowledging) " 

My commission expires: 
(Seal) 7/31/1974 

ACKNOWLEDGMENT FOR CORPORATION 
STATE OF NEW MEXICO 

COUNTY OF. 

CMI09-00219 

The foregoing instrument was acknowledged before me this . 

(Title of Officer) 
..Of -

(State of Incorporation) 

My commission expires 

(Seal) 

(Name of Officer) 

(Name of Cc 

corporation, on behalf of said corporation. 

M-00000128 

Notary P-.ihlic 

009050



STATB OF HOT MEXICO) „ 
COUNTY OF TAOS ) 

This instrument was filed for record on 
the H £ A . day ot.dULL9.&SILs.. 
A.D. 19.33-.-..at^.A.O'clock £ _ _ M 
and duly recorded in book C/.r.lsJ.. -..._...-.-.. • 
Page>^.......t5.2iu ..~ Becj^Xf.5.Z.y..J2.. ' 

~ " County Cleric & Recoraor / / y j 

Bylr ^tyjy&y.-.- ..Doputy 

\ 

To & J • - ~ ~ 
IMexei . D - . _ > & - - - -

o A u ••:•• 

* / • - " - • • 

A: 
. - -\ t» •(.'• 

CMI09-00220 
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•-SF-1 SilOST FORM WARHAMIY DEED—Her. U-Jf-Sew Xeilco SUtulory Eorm <&%> LL IANT co. j \ y At»U-

w. 
WARRANTY DEED 

LINO TRUJILLO and ISABELLE C. TRUJILLO, his wife 
SI 

-, for consideration paid, grant-

to jjQj,ICORP.Al.NC,..t_a.. Del aware Corporation 

the following described real estate in.. Taos -County, New Mexico: 

A cerr,iin t r ac t of land near Questa, Taos County, New Mexico, located within 
the North 1/2 of Section 25, Township 29 North, Range 12 East, New.Mexico • 
Principal Meridian, describedas Tract 1, Map 6, Survey 7; Tract 23, Hap 7, 
Survey 7; Tract 35, Map 5, Survey 7; and Tract 1, Map 8, Survey 7 of the 1941 
Taos County Reassessment Survey, and more particularly described by metes 
and bounds as follows: 

BEGINNING a t the 1/4 corner between Section 25, T. 29 N., R. 12 E., N.M.P.M., 
and Section 30. T. 29 N., R. 13 E., a 1/2 inch rebar set by a U.S.G.L.O. 
scribed stone monument found (loose) and the southeast corner of this t rac t , 
thence; 
5 89°57' W, 1315.9 feet to a point, thence; 
N 89°43' W, 832.8 feet to a point, thence; 
S 89° 53' W, 2008.9 feet to a point, the southwest corner, thence; 

W, N 00°10 
N 89°54' 
N 89°27' 
S 00°12' W, 
N 79°3T 
S 00°08' 

511,9 feet to a point, the northwest corner, thence; 
E, 2300.7 feet to a point, thence; 
E, 1846.5 feet to a 1/2 inch rebar set for the northeast corner, thence; 

410.8 feet to a 1/2 inch rebar se t , thence; 
15.0 feet to a 1/2 inch rebar se t , thence; 

124.9 feet to the point and place of beginning. 

This t ract contains 49.271 acres, more or less . 

with warranty covenants. 
WITNESS-/3tttr_hand_S apd seaLS this. 

IJDJ^4J^LSL.CLC.O -(Sao s^Aa^ 
LINO ItfUJILLO > t J ~ T<;flRn 

...̂ ..day of Sepi-emkiic.. 
/ 

, i9_Z5_. 

ISABELLE C. TRUJILLO 
i^A? •&±SL .(Seal) 

-(Seal) — (Seal) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 
STATE OF NEW. MEXICO 1 

;• ,• js,-..-.ti>-->. • •. > . < . 

•• ' \ % y • " "T \ c ' . - * 
Mjttocania^iipAiufes:.- ••» 

im&uistrum&t'a»as acknowledged before me this day of-
* . .X . .•.!/>-- , — " - j ^ r TRUJ.LUJ0-

September 075 

orP. ame or Names of Person or Persons Acknowledging) 

:^J c 
Notary Public 

STATE c S P - K f ^ W f ^ e d 6 ! ' 
COUNTY OF TAOS ) 

This,Instrument vyas fi l 

SS 

This,Ins'rumcnl was filer] for 
record on i h e ^ ^ ^ d c y of A U A A Z ^ J s 
A.D. 19_2r5t j^.bJ0 ' c jo c i - / j , m . 
nnd duly rctordod In bco!c/?-/.? 7 

•^ \S>AJ^LS f j ^ J ^ M ^ J — /c^OJ^X^1-^^ 

, yCovniy Clerk & iRecorder 

^^fDaptJIy 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

COUNTY OF-
CMI09-00221 

The foregoing. ifrstrKncnt was acknowledged before me this., 

day of A ^ ^ - i ^ A - t i r A 
b>— •?- ^•rfV--k-«#.%:V=--i .r 

,19-

.;_uX;j£..'.:> I.:~ 
•iTiykD«.(pe3) 

_'^of..l: 
AsT "^'iiyiDtrjflicerJ " .• ̂ '- '_ (Name of Corporation Aclcnowledgmff) 

—J.LJ.\ ivt^!v\—.'i_...-.'^_';i^_.corporation, on behalf of said corporation, 
•.,.'<Swta>6'i(lcorpo«ktron) *' .' 
Mycorin,4ola?pir;s:' M-00000145 

(Seal) 
Notarr r'nWle 

009052



58 

REAL ESTATE PURCHASE AGREEMENT 

-THIS AGREEMENT entered into this 2 ? day of ^ e 1975, 
by and between GEORGE FINK and PRISCILLA FINK, his wife, hereinafter 
referred to as "SELLER" and MOLYCORP, INC., hereinafter referred to as 
"PURCHASER", on the following terms' and conditions: 

1. SALE AND PURCHASE OF PROPERTY. Seller hereby agrees to sell, 
grant, convey, transfer and assign to Purchaser, and Purchaser hereby agrees 
to purchase from Seller the.following-described property, hereinafter 
referred to as the "PROPERTY", situate in Taos County, New Mexico, and 
more particularly described as: 

* . 
Four Tracts of land near Questa, Taos County, New Mexico, 
situate in the East Half (E 1/2) of the Southeast Quarter 
{SE 1/4') of Section Twenty-five (25) and the North Half 
(N 1/2) of the Northeast Quarter (NE 1/4) of Section Thirty-
six (36), T. 29 N, R 12 E, N.M.P.M., being part of Tract 
17 and Tract.18. Map 7, Survey 7, and Tracts 23 and 24, 
Map 8, Survey 7 of the 1941 Taos County Reassessment Survey. 

together with all buildings, improvements, rights, tenements, hereditaments,/ 
and appurtenances belonging thereto and the rights of Seller in and to any • 
land lying in the bed of any street, road, alley or avenue opened or proposed 
adjoining the Property and all water rights owned by Seller.which are appurtenant 
to the Property. 

2- PURCHASE PRICE. The Purchase Price of the Property will be 
Two-Thousand and 00/100 Dollars ($2,000.00) per acre with the Purchase Price 
to be established exactly from a survey of the Tracts to be performed in 
accordance with this Agreement, payable as follows: 

(a) One Thousand Five Hundred and 00/100 Dollars ($1,500.00) 
in cash, hereinafter referred to as the "DEPOSIT", which has been 

. paid by Purchaser in escrow with the Seller upon execution and 
delivery of this Agreement. 

(b) The balance of the Purchase Price shall be paid by check 
or cash on the date of closing, 

3- THE CLOSING. The sale and purchase of the Property shall be . 
consummated at a closing to be held in Taos County, New Mexico on the 
3 0 day of September , 1975, or such earlier or later date to 
which Seller and Purchaser may mutually consent. (The date of the closing 
to be hereinafter referred to as the "CLOSING") . 

At the Closing, Seller shall execute as Grantor and deliver to 
Purchaser a New Mexico Statutory form Warranty Deed conveying to Purchaser . 
good and merchantable title to the Property. 

4. TITLE POLICY. Purchaser has ordered, at its expense, an 
Interim Title Binder from Sterling Title Insurance Company insuring the 
Property for the full amount of the Purchase Price. Seller agrees that 

CMI09-00222 
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such t i t l e insurance policy shall contain no exceptions other than the 
standard exceptions normally contained in such a policy. In the event the 
t i t l e binder shows that the Seller will not be able to del iver t i t l e as 
contemplated hereby on the date of closing, and the Se l le r i s unable to • 
cure the defect by June.30,1975, then Purchaser shall have the r igh t , in 
the alternative-, to accept t i t l e as i s , to renegotiate th i s agreement, to-
refuse to consummate the sale and receive a return of al l moneys paid, or 
to require that Seller commence a quiet t i t l e su i t to quiet t i t l e to the 
Property in the Sel ler . The Seller will obtain a judgment in the quiet 
t i t l e su i t which will show good and merchantable t i t l e in the Seller and 
upon which judgment a t i t l e insurance company will de l iver , a t d o s i n g , 

;ost of Tit le a n owner's Ti t le Insurance Policy insuring t i t l e in the Purchaser as s e t / 
'iirbeClvirnis^2tf't a b °ve . In the event such quiet t i t l e su i t i s required. Sel ler agrees 
• Purchaser's to pursue the quiet t i t l e su i t with diligence. In the event Seller does 

not pursue the quiet t i t l e su i t with diligence, and Purchaser 's opinion•.-•.-
in this regard shall be binding, then Purchaser shall have the r ight to 
take over prosecuting the quiet t i t l e sui t and shall have the r ight to 
deduct from, the Purchase Price, or any payments on the Purchase Pr ice , 
a l l costs of pursuing the quiet t i t l e su i t , including but not limited to 
attorneys' fees, abstract costs, witness fees and court cos t s . '' 

5. APPORTIONMENT. Ad valorem taxes for the current year and 
a l l other assessments shall be pro rated to the.closing date. In t h i s 
regard. Seller shall be responsible for the payment of a l l ad valorem taxes 
and assessments for all periods up to the closing date and Purchaser shall 
be responsible for the payment of all ad valorem taxes and assessments for 
al l periods subsequent, to the closing date. •/ '• . . .:• • • 

5. SURVEY. In the event Seller does not have a recent , accurate , 
survey. Purchaser w i l l , a t i t s expense, supply before the Closing a complete 
and accurate survey of the Property performed by a surveyor of Purchaser's . 
choice which will show the Property to be of the s ize and shape represented 
herein and will also show that there are no gores between'the Property and 
other properties where the Property is contiguous'on "the westerly boundary 
of Tracts 18 and 24 with property of Purchaser, where i t i s contiguous on the 
northwesterly boundary of Tract 17 with property of Max Ortega and where i t 
i s contiguous on the northeasterly boundary of Tract 23 with land of Max Ortega. ; 

7. MECHANICS' AND MATERIALMEN'S LIENS. Se l l e r covenants-that ' . A . 
a t the time of Closing there will be no mechanics' or materialmen's l iens 
against the Property and that there will be no unpaid b i l l s or claims out
standing for labor or materials incident to the construction, repair ing, 
renovation, or Improving of the Property and tha t no person, firm or corpora- -* 
tion has been employed, engaged or contracted with to furnish material or 
perform labor or improvements on the Property, wherein such materials have 
not been furnished or such labor has not been performed more than 120 days : " :' 
prior to the date of Closing, and no cautionary notices of any kind have . 
been served with respect to labor performed or materials furnished upon, 
the Property. Sel ler agrees that i f such is not the case. Sel ler wil l 
pay off any said mechanics' or materialmen's l i ens , and in the event of Se l l e r ' s , 
fa i lure to do so. Purchaser may pay the said materialmen's or mechanics' • 
l iens and deduct the same from the Purchase Price. 

8. POSSESSION. Seller agrees to give Purchaser immediate • 
possession of the Property. Seller .agrees that Purchaser may make immediate 
changes, improvements, excavations and tLe like on the Property. In the 
event i t becomes-impossible to consummate this s a l e . Purchaser shall have 

• . " 2 - ' . ' • • -•• • • • - • ' ' • • • ' ! 
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no l i a b i l i t y nor obligations to Seller for any changes made or damages to 
the Property, and Seller shall hold Purchaser harmless from al l other 
persons, or claims, for any such changes or damages. Further, in the event 
i t becomes impossible to consv-v-ite this sa le . Purchaser agrees that i t 
w i l l , a t i t s expense, level any earth work performed by I t in a reasonable 
manner not guaranteeing to return the Property to i t s original condition, 
but agreeing to make the Property reasonably close to being as level as when 
any work by Purchaser began. . • . 

9- HATER RIGHTS. Seller shall do a l l things necessary to a s s i s t 
Purchaser in transferring such water r ights as are adjudicated and appurten
ant to this land, conveyed herewith from Seller to Purchaser. ' • 

1°- LEASE. In the event the Seller is unable to comply with 
the provisions of th is Purchase Agreement and the Sel ler and the Purchaser 
do -not conclude an agreement for the sale o.1* the real e s t a t e described 
herein, the Purchaser agrees to pay the Seller .a rental for the time the 
Purchaser occupied or occupies the real estate a t the r a t e of $40.00 an 
acre per annum, provided that all improvements made on the real es ta te 
shall remain the property of the Purchaser and may be removed by the 
Purchaser within a reasonable time after the termination of this Purchase 
Agreement. Seller further agrees that in the event th is Purchase Agreement ' 
i s not concluded by reason of Sel ler ' s not being able to prove merchantable 
t i t l e , that Seller will lease Sel ler ' s in teres t as i t may be in the 
Property to Purchaser for a period of ten years a t the r a t e of $40.00 per 
acre with Purchaser having the option to renew the lease for ten consecutive 
l ike periods with or without notice on the same terms. In such event. 
Purchaser shall have a t any time the right to terminate the said lease on . 
sixty (60) day's notice. ' • • • • / 

11. FAILURE TO CLOSE. The obligation' of Purchaser and Seller 
to purchase and sell the Property at the Closing are each subject to the . • 
correctness of the representations contained herein of the other party and 
the performance by the other party of all i t s obligations hereunder. In 
the event of default by the Seller to perform i t s obligations on the date • 
of Closing for any reason other than the default of the Purchaser, the Purchaser 
shall be ent i t led to all of the remedies provided by law, including, but not 
limited to , return of deposit or specific performance of t h i s agreement. In 
the event of default by the Purchaser to perform i t s obligations on the date, 
of Closing for any reason other than default of Se l le r , the Sel ler may retain 
the deposit as liquidated damages and this Agreement shall be considered 
cancelled and terminated. . .:. 

12. CLOSING COSTS. All costs of.closing not otherwise specif ical ly •; 
designated herein shall be paid by Purchaser. 

1 3 . GENERAL PROVISIONS. • • . ; . : . 

1 (a) Definition of Good and Merchantable Title. Good and 
merchantable title as used herein shall mean that the : 
Property is; 

(1) Free from liens and encumbrances; 

(2) The title discloses no defects which limit the use of . 
the Property by Purchaser and such title is not dependent 
for Its validity upon any doubtful questions of law or 
fact; 

Add to Paragraph 8, Seller shall have the right to remove fences and timber 
from the property for a period of.-six months from the consuma.tion of this agrees 
ment so long as such activity does not interfere with Purchaser^ use of the' 
property. Seller agrees that Purchaser's use of the land may interfere with such 
fence removal and timbering during this six month period^ 

- 3 - _ . '• • • A 
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(3) The t i t l e will not expose the Purchaser to the hazards 
of l i t igat ion or embarrass i t in the peaceful enjoyment . 
of the Property; 

(4) Title is acceptable to a reasonably well-informed and 
prudent person acting upon ordinary business principles and 
with full knowledge of all facts and t h e i r legal significance 
and who desires assurance that he in turn could se l l or 
mortgage the Property at fa i r value. 

C3) Severability. The invalidity or unenforceability of any. 
part icular provision of this Agreement or portion thereof 
shall not affect the other provisions or portions thereof, 
and this Agreement shall be construed in al l respects as I f . 
any such invalid or unenforced' provision or portion thereof 
were omitted. .. • , •'•.; • 

(c) Governing Law. All questions pertaining to the va l id i t y , 
construction, execution and performance of t h i s Agreement . 
shall be construed in accordance with, and governed by, the 
laws of the State of New Mexico. . • . . •• 

(d) Integration. This agreement'constitutes the en t i re 
agreement of the parties hereto with respect to the sa le of 

. the Property, and no modification, amendment or waiver of a n y - . 
of the provisions of this Agreement shall be effective unless 
in writing and signed by both of the par t ies hereto. 

(e) Amendments. The parties to this Agreement, by mutual 
consent, may amend or modify this Agreement in such manner as 
may be agreed upon by a written instrument, executed by said 
par t i es . This Agreement may not be changed ora l ly . 

(f) Headings. The headings of the various sections herein • 
have been included for convenience of reference only and shall 
not affect in any way the expressed provisions of t h i s . • '. 
Agreement. . _ . 

(g) Assignability. This Agreement and i t s provisions shall ' 
be binding upon the respect ive.part ies , t he i r he i r s , successors, 
representatives and assigns. •-

(h) Survival of Agreements. All warrant ies , covenants and . A.'. 
agreements made between the parties hereto shall survive the 
.Closing and remain in full force and effect . 

(1) Contiguity. Seller guarantees tha t the common boundaries 
between Tracts 23 and 24, Tracts 18 and 24, and Tracts 17 and 
23 are contiguous and that there will be no gores between 
these parcels. 

IN WITNESS WHEREOF, the undersigned have duly executed th i s 
Agreement as' of thes? day of Sune , •, 1975. 

- 4 -
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SELLER : 

• - 4 ' 
y / M j y * y yj- jA'.. 

GEORGE FIIttA 

WISCILLA FINK 

PURCHASER: 

MOLYCORP, INC. 

By_ /yA iy-<=1A i 

General Manager 

STATE OF NEW MEXICO ) 

COUNTY OF UOS 
) ss. 
) 

>e foregoing agreement was acknowledged before me this SZ.7" 
day of 'v / n . t m . 1975 by George Fink and Priscilla Fink, his wife. 

&2L. S$S??' 

Hy Commission Expires: 

yAsJLsssxA.s aa. / ? 7 7 

Notary Public . 

STATE OF- NEW MEXICO ) 

COUNTY OF TAOS 
) ss. 
) 

THe foregoing agreemeiit was acknowledged before me this 22 
day of June , 1975. by R. GENE DEWEY, General Manager of 
Molycorp, Inc., on behalf of said corporation. 

;'.' •• • A , •-

My Commission Expires: 

' fS/28'/h. 

^ y \ f i : . 

Notary Public 

CMI09-00226 
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Hev Mexico 146 

Z\)t Unttcb States of ainciica 
tffo all fo torjerm ttjefie pre««ntfi shall come, g ree t ing : 

WHEBEAS, In pursuance of the provisions pf the Revised Statutes of the United States, Chapter 

: Six, Title Thirty-two, and legislation supplemental thereto, there nre now deposited in the Bureau of 

•Land Management of the United States the Plat and Field Notes of Survey and a Certificate of the 

Land Office at San ta F e , New Mexico , 

accompanied by other evidence whereby it appears that 

Molybdenum Corporation of America 

ha*, entered and paid for the Apiite No. 7, Apiite No. 27, Apiite No. 32, 

'.'Apiite NO. 33* Apiite No. 34, Rhyolite No. 9, Rhyolite No. 10. 

A ind Summit Ho. 16, 

v ' 

d̂esignated as Survey No. 2253, embracing a portion of Sections 2 and 

3 in Township.28 North of Range 13 East of the New Mexico Principal 

Meridian and.a portion of Section 35 In Tovnahlp 29 North of Range 

13 Bast of the Hev Mexico Principal Meridian, In the Red River 

Mining District, Taos County, New Mexico, the said claims being 

nor* particularly described in the official field notes and 

depleted on the official plats which are expressly made a part of 

this patent and copies of which are attached hereto. 

The premises herein granted aggregate 154,033 acres. 

CMI09-00227 
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Form 1860-X9 
(March 1965) 

(formerly 4-1083) 
Hev Mexico 146 

NOW KNOW YE, That there is therefore, pursuant lo the laws aforesaid, hereby granted by the 
United States of America unto the said Molybdenum C o r p o r a t i o n o f A m e r i c a 

the said mining premises hereinbefore described, and not expressly excepted from these presents, and all 
that portion of the said veins , lode $ , or ledge g . and of all other veins, lodes, and ledges throughout 
their entire depth, the tops ot apexes of which lie inside of the surface boundary lines of said granted 
premises in said survey extended downward vertically, although such veins, lodes, ot ledges In their 
downward course may so far depart from a perpendicular as to extend outside the vertical side lines of 
said premises: Provided, That the right of possession to such outside parts of said veins, lodes, or 
ledges shall be confined to such portions thereof as lie between vertical planes drawn downward through 
the end lines of said survey so continued in their own direction that such planes will intersect such 
exterior parts of said veins, lodes, or ledges; And provided further. That nothing herein contained shall 
authorize the grantee herein to enter upon the surface of a claim owned or possessed by another. 

TO HAVE AND TO HOLD said mining premises, together with all the rights, privileges, immunities, 
and appurtenances of whatsoever nature thereunto belonging, unto the said grantee above-named and 
to i t s SUCCeaSor s snd assigns forever; subject, nevertheless, to the above-mentioned and to the 
following conditions and stipulations: 

FIRST. That the premises hereby granted shall be held subject to any vested and accrued water 
rights for mining, agricultural, .manufacturing, or other purposes, and rights to ditches and reservoirs used 
in connection with such water rights, as may be recognized and acknowledged by the local laws, customs, 
and decisions of the courts. And there Is reserved from the lands hereby granted a right-of-way thereon 
for ditches ot canals constructed by the authority of the United States. 

SECOND. That in the absence of necessary legislation by Congress, the Legislature of 
Hew M e x i c o m a v provide rules for working the mining claim or premises hereby granted, involv

ing easements, drainage, and other necessary means to its complete development. 

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 476), has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed. 

GIVEN under ray hand, in S a n t a F e , New M e x i c o , 
[SEAL] the SIXTEENTH day of FEBRUARY in the year 

of out Lord one thousand nine hundred and SIXTY- SEVEN 
and of the Independence of the United States the one hundred 
and NINETY-FIRST, 

^ r t S ^ ^ S ^ s v M-00000576 
By r ' ' ' — • • 

Manager, New Mexico Land Office. 

p , ( - . 30-67-013? 
PfltentNumher CMI09-00228 

009059



Form 1860-9 
(March 196S) 

(lotmerty 4-1043) 

Hev Mexico 942 

tEfje tHniteb ^>tatesf of America 
Wa all In tohom ftetfe aregenta shall come, greeting: 

W H E R E A S 

Molybdenum Corporation of America 

is entitled to a Land Patent pursuant to the general mining 

laws, R. S. 2337, as amended; 30 U.S.C. 42(a) (1964), for 

the land embraced within the Molybdenum Milisites Nos. 1, 2, 

3, 4, 5, 6, 8, 9, 11, 12, 13, 14, 15 and 32, designated and 

described as follows: 

Mineral Survey Number 2255, embracing portions of 

T» 28 N,, R. 13 E., 
See. 1, within the NE%; 

•T. 29 N., R. 13 E., 
See. 36, within the SE%; 

T. 28 N., R. 14 E., 
Sec. 6, within the NW%{ 

T, 29 H., R. 14 E., 

Sec. 31,.within the SW%. 

all New Mexico Principal Meridian, New Mexico 

and within the Red River Mining District, Taos County, New 

Mexico, the said millslte claims being more particularly 

described in the official field notes and depicted on the 

offieiel plat, which notes and plat are expressly made a 

part of this patent and copies of which are attached hereto 

and containing 64.319 acres{ 

MOW KNOW YS, that there is, therefore, granted by the 

UNITED STATES unto the above named claimant the lands above 

deaerlbed] TO BATE AND TO BOLD the said lands with all the 

rights, privileges, immunities, and appurtenances, of whatso

ever nature, thereunto belonging, unto the said claimant, 

its successor in intereat, forever; Subject, however, to any 

vested and accrued rights therein; and 

CMI09-00229 

M-00000577 

Patent Number 3 0 * T D ? — O j . 5 9 
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Form 1860-10 
(Match 1965) 

(fnrm.rly 4-1044) 

New Mexico 942 

EXCEPTING AND RESERVING TO THE UNITED STATES; 

1. A right-of-way thereon for ditches and canals 
constructed by the authority of the United 
States. Act of August 30, 1890, 26 Stat. 391; 
43 U.S.C. 945; 

2. The"right to Itself, Its permittees or 
licensees, to enter upon, occupy and use, any 
part or all of said lands for the purposes 
set forth in and subject to the conditions and 
limitations of section 24 of the Federal Power 
Act of June 10, 1920, 41 Stat. 1075, aa amended 
(16 U.S.C. 818), and subject to the stipulation 
thet, if and when, the lands.are required in 
whole or in part, for power development pur
poses, any structures or improvements placed 
thereon which shall be found to obstruct or 
Interfere with such development shall, without 
expense to the United Statea, its permittees 
or licenseea, be removed or relocated insofar 
as is necessary to eliminate interference with 
power development. 

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 476), has, in the name of the 
United States, caused these letters to be made Patent, and fhe 
Seal of the Bureau to be hereunto affixed. 

GIVEN under my hand, in S a n t a F e , New M e x i c o , 
[SEAL] the TENTH "day of MAY in the year 

of our Lord one thousand nine hundred and SIXTY- SEVEN 
and of the Independence of the United States the one hundred 
and NINETY-FIRST. 

%&&<&*, M-00000578 

Manager, New Mexico Land Off ice . 

Patent Number 3 0 - 6 7 - 0 1 5 9 C M I 0 9 - 0 0 2 3 0 
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IMarch 1S0SJ 
(formerly 4-J043) 

Nev Mexico 4836 

%%t Wmitii States; of America 
%a all to tofrom tfietfe pretfente stall come, Greeting: 

W H E R E A S 

Molybdenum Corporation of America 

is entitled to a Lend Patent pursuant to the general mining 

lava, R, S, 2325; 30 U.S.C. 29 and R. S. 2337, as amended} 

30 U.S.C. 42(a) (1964), for the lands embraced within 

Andesite Nos. 1, 4, 17, Molybdite Nos. 6, 7, 8, 9, 10. Apiite 

Nos. 1, 4, 5, 8, Rhyolite Noa. 3, 5, 6, 7, 8, Summit Nos, 4, 

5, 7, 8, Lonesome No. 1, Lode Mining Claims and Moly Milisites 

Noa. 20, 21, 22, 23, 24, 25, 26, 29, 30 and 31, designated 

and described ii follows: 

Mineral Survey Number 2254 A and B, embracing portions of 

T. 28 N., R. 13 E., 
See. 1, Part unsurveyed; 
Sec. 2, Part unsurveyed. 

T. 29 N., R. 13 E., 
Sec, 35, Part unsurveyed; 
Sec. 36, Part unsurveyed. 

In New Mexico Principal Meridian, New Mexico 

and within the Red River Mining District, Taos County, New 

Mexico, the said lode mining claims and millalte claims being 

more particularly described in the official field notes and 

depicted on the official plat, which notes and plats are 

expressly made a part of this patent and copies of which are 

attached hereto; but excepting and excluding from said claims 

all of that portion of the ground within the boundaries of the 

Sargent No. 7, lode claim,. Survey No. 1910; Renegade Lode; 

Survey So. 1943; Buena Vlata Noa, 1, 4, 6, 7, Survey No. 1943 

and also, excepting and excluding fxom said purchase, the 

portions of Moly Millalte Nos. 20, 21, 22 and 23which lie 

southeast of the northwest boundary of State Highway Right-of-

Way permit No. 8-1529(4); the premises herein granted contain 

454.601 acres. 

Patent Number 3 0 - 7 0 - 0 0 4 8 CMI09-00231 
M-00000579 
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Form 1860-10 
(March 196S) 

(formerly '4-1044) 

New Mexico 4836 

NOW KNOW YE, that there is, therefore, granted by the 

UNITES STATES unto the above named claimant the land above 

described} TO HAVE AND TO BOLD the said land with all the 

rights,, privileges, immunities, and appurtenances,, of whatso

ever nature., thereunto belonging, unto the said claimant, its 

successor in interest, forever; and 

EXCEPTING AMD RESERVING TO THB UNITED STATES a right-of. 

way thereon for ditches and canals constructed by the author

ity of the United States, Aet of August 30, 1890 (26 Stat. 

391J 43 D.8.C. 945). 

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat 476), has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed. 

GIVEN under my hand, in S a n t a F e , New M e x i c o , 
[SEAL] the SIXTH day of MAY in the year 

of our Lord one thousand nine hundred and SEVENTY 
and of the Independence of the United States the one hundred 
and NINETY-FOURTH. 

M-00000580 

Acting Manager, New Mexico Land Office. 

Patent Number 3 0 ^ 7 0 - 0 0 4 8 C M I 0 9 - 0 0 2 3 2 
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Form 1860-8 
(January 1966) 

(formerly 4-1040) 

New Mexico 10936 

tCfje tKniteb ibtate* of America, 
*Eo all fo tofiont tfjesfe pceaenW shall tome, Greeting: 

W B E R E A S 

Molybdenum Corporation of America 

. 1 B exchange for certain other land conveyed to the United States, 

has selected and is entitied to a Land Patent pursuant to the 

General Exchange'Aet of March 20, 1922 (42 Stat. 465), as amended 

by the Act of February 28, 1925 (43 Stat. 1090), for the following 

described lands: 

New Mexico Principal Meridian, New Mexico. 

•/ • . Tracts 1 and 2 of Exchange Survey 
Ho. 530, Tps. 28 and 29 N., R. 13 E., 
and T. 28 N., R. 14 E. (unsurveyed). 

Aggregating 2,226.59 acres; 

V MOW KNOW TE, that there is, therefore, granted by the UNITED 

STATES unto the above named claimant the lands above described; 

TO BAVE AND TO HOLD the said lands with all the rights, privileges, 

immunities, and appurtenances, of whatsoever nature, thereunto 

belonging, unto the said claimant. Its successors and assigns, 

forever; and 

EXCEPTING AND RESERVING TO THE UNITED STATES a right-of-way 

thereon for ditches and canals constructed by the authority of the 

United Statea. Aet of August 30, 1890 (26 Stat. 391; 43 U.S.C. 

945). 

IN TESTIMONY WHEREOF, the undersigned authorized officer of 
the Bureau of Land Management, in accordance with the 
provisions of the Act of June 17,1948 (62 Stat. 476), has, 
in the name of the United States, caused these letters to be 
made Patent, and the Seal of the Bureau to be hereunto 
affixed. 

GIVEN under my hand, in San ta F e , Hew Mexico, 
the SEVENTEENTH day of JANUARY hi the 

ISEAL] year of our Lord one thousand nine hundred and SEVENTY-
' ' FOUR and of t h e Independence of the United States the 

one hundred and N I N E T Y - E I G H T H . 

/ $ / MfcHXa T. SOLAN M-00000574 
By . 

O n *?A—.f\h-i *2 c ^i«f» Divis ion of Technical Services 
Pfl+W. Knmhftr . ^ . . . _ _ 

CMI09-00233 
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(March 1965) 
(formerly 4-1043) 

New Mexico 526S7 

tK&e Uniteb g>tateg of America 
%o all to tofjom tfteae presfente ahall come. Greeting: 

W H E R E A S ATTACHMENT 

Molycorp , I n c . D . D . I 

i s e n t i t l e d to a Land P a t e n t p u r s u a n t to t h e g e n e r a l min ing l a w s , 

R .S , 2337, a s amended} 30 U .S .C . 4 2 ( a ) ( 1 9 6 4 ) , f o r t h e l a n d s 

embraced w i t h i n m i l i s i t e s MS Nos. 8, 9 , 10, 1 1 , 12, 1 3 , 20 , 22 , 

24, 25 , 26 , 27 , 2 8 , 2 9 , 30 . 3 1 , 32 , 3 3 , 34 , 37 , 3 8 , 4 7 , 4 8 , 49 , 

53, 55, 56 and 77, designated and described as follows; 

Mineral Survey Number 2298, embracing portions of 

T. 29 N., R. 13 E., 
Sec, 36, Paxt unsurveyed; 

T. 29 N., R. 14 E., 

Sec. 31, Part unsurveyed, 

in New Mexico Principal Meridian, New Mexico 

and within the Red River Mining District, Taos County, Hew 

Mexico, the said millalte claims being more particularly 

described in the official field notes and depicted on the 

official plat, which notes and plats are expreaely made a part 

of this patent and copies of which are attached hereto; but 

excepting and excluding from aaid claims all of. that portion 

of the ground within the boundaries of the Buena Vista Nos, 

1 and 2 lodes, Mineral Survey Ho. 1943; Torbert No. 2 lode. 

Mineral Survey No. 1943; Phyllia No. 6 lode. Mineral Survey No. 

1843 and Sargent No. 5 lode. Mineral Survey No. 1909; the 

premises herein granted contain 108.843 acres. 

CMI09-00234 
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# ' 

Form 1M0-10 
(July 197S) 
New Mexioo 52657 

NOW KNOW YE, that there is, therefore, granted by the 

UNITED STATES unto the above named claimant the lands above 

described; TO HAVE AND TO BOLD the said lands with all the 

rights, privileges, immunities, and appurtenances, of whatso

ever nature, thereunto belonging, unto the aaid claimant, its 

successors in interest, forever; and 

EXCEPTING AND RESERVING TO THE UNITED STATES a right-of-

way thereon for ditofaes and canals constructed by the authority 

of the United States. Aet of August 30, 1890 (26 Stat. 391; 

43 U.S.C. 945). 

• . ! : ' , < 

$ A.vA-

IN TESTIMONY WHEREOF, the undersigned authorized officer of the 
Bureau of Land Management, in accordance with the provisions 
of the Act of June 17, 1948 (62 Stat. 476), has, in the name of the 
United States, caused these letters to be made Patent, and the 
Seal of the Bureau to be hereunto affixed, 

GIVEN under my hand, in San ta P e , New Mexico 
[SEAL] t h e THIRTIETH day of SEPTEMBER in the year 

of our Lord one thousand nine hundred and EIGHTY-THREE 
and of the Independence of the United States the two hundred 
a n d EIGHT 

, . JT ._._. „ M-00000573 
M Leroy C. Montoya 

By , . 
Deputy State Director, Operations 

CMI09-00235 
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Carson National Forest - Recreational Activities Page 1 of2 

Carson 
National 
Forest 

A H 1 ravel Management 
I r \ 1'OIA 

> Historic Site 
t .11 Evaluate Our Service 

Recreational Activities 

Carson National Forest 
208 Cruz Alta Road 
Taos, NM 87571 

(575) 758-6200 

USDV 

FISHING 

Some of the best trout fishing in New 
Mexico can be found on the Carson 

i National Forest amidst the imposing 
r beauty of the Sangre de Cristo 
Mountains. Hundreds of miles of cold 
water streams and numerous lakes are 
home to rainbow, brown and native Rio 

Grande cutthroat trout. Many of these lakes and streams have campgrounds nearby. While the most 
popular spots are noted on the map, there are literally hundreds of opportunities on the forest. 

We welcome your comments on our customer service and your suggestions for improvement. 

Canjilon Fishing Fiesta Photos 

Maps of East and West side of Forest 

Cur-wit tfaiiiMiil Fomi utiiSaiiiiliHl Fiimt 
<W.-i»Si,:liJ 

Anglers 
\ Map 

jjEast.gif) 
'~K Click on 

map to 
see a 
larger 
map 

Anglers 
Map 
(West.gif) 
Click on 
map to 
see a 
larger 
map 

Lakes and Rivers/Streams 

r — Lakes 

Fishing Lakes 

(Cabresto Lake 

Canjilon Lakes 

I 

Laguna Larga 

1 

1 

~.. ZJ 
Lagunitas Lake 1 

1 
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Carson National Forest - Recreational Activities Page 2 of 2 

[Eagle Rock I ake 

Fawn Lakes 

[Goose Lake 

{Hidden Lake 

'Hopewell Lake 

Horseshoe Lake 

Lost Lake j 

Middle Fork Lake 

Shu ice Lakes 

11 am pas Lake 

1 rout Lakes 

Rivers and Streams 

j RIMMSan 

JAlamitos 

(Angostura 

[Canjilon Creek 

(Costilla Creek 

jChama Rivoi 

(Columbine Creek 

(Comanche Creek 

El Rito Creek 

Lagunitas Creek 

|'La Junta 

[Little Rio Grande 

[Los Pinos River 

[Middle Ponil Creek 

Red River 

1 Stii mis 

Rio C ha 111:1 

Rio ( hiquito 

Rio Fernando 

Rio (.i ancle 

Rio Hondo 

Rio Nutritas 

Rio Put bio 

Rio Smt.i Bu baia 

Rio Trampas 

Rio Tus is 

Rio V illmtos 

Rito l)t 1 a Oll.i 

San Antonio RIMI 

Tio Giandc. Ri\tr 

1 
_ _ _ , 

- . . = 1 

1 

-

Other Related Links 

• Fishing World - Kids Fishing Derby 
• New Mexico Department of Game and Fish 
• New Mexico Stale Parks 
• Bureau of Land Management; 
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Carson National Forest 
East Side 

To Colorado 

• 0 / 

^ 

s-

•JS' i 

Latir 
Peak 

/ilderness 

JC":'u-:r 'V 
rvJLake t, 

/ / i x ^ Red 
River 

Valie> 

lurce 

Vidal 
\0 ' 

To 
JTres Piedras 

Wild River 
RecArea 

Ceboll/ 
Mesa 

To Espanola 

138) 

1 K O t J 1 _ < - > . . . i . l . n c L a k e S
H 1 

KKH ' 7 , ••Rffl l i 
l ' i i i|i"<JLil \ l j a l t e j ^ K 
( i i l in i t i i . i l \ Taos. 
li. iml.l : > S k i / 

c W1II.1..1-. ^Valle 

« * >^-KStj(IdleFQfk^f 
-o w \Lake / ^ V 

| | l o k s h o e / E a ^ N e s t 

Wilderness Lake 

/Angel 
''Fire 

Pecos 
Wilderness 

Cimarron 
Canyon 

Gimarron^ 

SS9I 

Legend 
Forest Information 

• Forest Boundary 

. Forest Roads 

. State Highway 

Wilderness 

f River/Strearas/Lakes 

CM 109-00240 

009071

http://iilinitii.il
http://iilinitii.il
file:///Lake
file:///Lake


ATTACHMENT 3.6 

CMI09-00241 

009072



f£>02. - -7' 7 3 

B P - 1 BUOJIT PORK WARRANTY DEED—ttrt , 5-T5—Ne* MMICO 9l»tn tprr Form 
t u t vAt.u.vn» c n . A J '-' a :5o 

WARRANTY DEED 

^3B^^.^^SB^±I^^^^? '̂A3^^..^JB^S. _ for consideration paid, grants. 

t n MOLYCORP, INC. S 

whose address is ^ g - P . - _ ^ ^ i § i j L _ & ? ^ ^ c . S ^ . . . ^ ^ ^ „ . § 2 5 5 6 . . 

the following described real cstnte in „JAOS. ..County, New Mexico: 

A certain tract of land in Questa, Taos County, New Mexico,- located within 
the West 1/2 of Section 31, Township 29 North, Range 13 East, NMFM? 
described as part of Small Holding Claims 1951, Tract 2, of the USGIO 1896 
survey of the Small Holding Claims in Section 31, Township 29 North, Range 
13 East, w m . ; also described as part of Tract 13, Map 11, Survey 7.V, of 
the 1941 ?aos County Reassessment Survey; and more particularly described 
by metes and bounds as follows: 

BEGINNING at a 1/2 inch rebar set for the NE comer of 
this tract, a point on the Northerly right-of-way of 
"Old SR 3", from whence AP 4 of lot 20, Section 31, 
Township 29 Utorth, Range 13 East, NMPM, a 1976 OSBLM 
brass cap nonumsnt found, bears N 11° 34' E, 4232.7 ft. 
distant, thence continuing along said right-of-way; 

S 58° 57' W, 171.7 ft. to a 3/8 inch rebar found for 
the SW comer, thence leaving said right of way; 
N 01° 48' W, 124.4 ft. to a 1/2 inch rebar set for the 
KH comer, a point on the Northerly right-of-way of the 
"Tailings Pond Road", thence along said right-of-way; 
S 76° 39' E, 155.2 ft. to the POINT AND PLACE OF 
BEGINNING. 

This tract contains 9321 sg. ft. or 0.2140 acre, more or less. 

with warranty covenants. 

WITNESS—-DUT-hand -S and scal_S this /. day ot j s t 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

S'E'Sp.HKO&SteV.'XBXICO 

"•foregoing i: ' l*fife^foreeomg instrument was acknowledged before me thi> 
• byLrfi^Bf^. J c ^ i g ^ z _^d_Lila„..?cdrlSuez; 
- y » \ * ^ ~ Q ft \ " " \ C r / <j;NpinBDi-Sl*mt».orP«T»'>nor'P«r«)M Ad*m>wk"dKli 

ySfctbpimission epemisc^ J i . / ^ f i l P S ' 

.... J.f.L.....My af-2>..e:G££/JM£.. 

•s Motor, Public y — 

-.»J3_ 

F O « KECOBOKR'3 USE ONLT 
STATE OF NEW MEXICO ) c . 
COUNTY OF TAOS ) SS 

This inslrurnant was filed For 

record on Ihe A / day of £ } s U M r i 6 t A 

A-D. l y ^ o l ^ . y ^ o ' c t o c k / ? / T ) . 
and duly recorded In book s9 - / & 9 

P°qe / / 7 • &c ./*-3 9-/3 

County Clerk & Recorder 

tyAtyftis/kj / ^ ^ t r f ^ d e p u r y 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 
*"'••.. fss. 

VTJJG 3bics^)iBg .nsiTi£7.cfy; -was acUno-wledged before mc this 

?siu.;.--£.-.™f5. 
_, 19_ 

!3T a N n m c o t Officer} 

•• t j j . W ^ :_ 

•-^At.:-A^ 
My c6h>roi.^jp/j.csipiTes: 

(Seal) 

(tf*mb of Corporation Acknowledging) 

corporation, on behalf of said corporation. 

7A 

CMI09-00242 
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*rj-y.sff 
F-/9-76 

WARRANTY DEED 

BenJaala Gomez, for consideration paid, grants 
to Arturo Gomez,, the following described'real• «»tat«; 
in Ques%a, Taos County , Hew Mexico, mo^e particular ly 
described iand bounded ss- follows, to-wit* 

A parcel of land containing• Eighteen (18) acres, 
more or less, reserving about + acre for grantor/, this 
being in the center or the tract- herein eonveVWy il«o 
a three roo» house therein and bounded «a •follwwa.t 

Storth by'property of Molybdenum*'Corp/pf Aaerlcaj 
East by propiErty of H.CA end Willie Cardenas; 
SouthyDy the Forest Services 
West by; property of Arturo Gomes and Molybdenua 
Corporation. 
together'With water rights and -other 
appurtenaces thereto. 

with warranty covenants 

IN WII-NESS- WHEHEO?, we have set our hands and seals 
this 26n (lay of June , 1969. 

*$~A™K. D J ^ . ^ W . ^ ' ; M I ^ yy/e*c^~-
/ 

STATi OF NEW MEXICO) 
)SS 

COUNTS 0.F SPAOS ) 
On this 2nd day of June, 1969, n« (rsoorlly , 

appeared before ac, Benjaaln Gom«Ji;a»d !Sufl«a H. usaezj 
his wife and executed the foregoing ins ijtrua^n^t 

-"I f l ' " ' \ and acknowledged that they executed it <6t tfcelr 
%*}••—'•'...4y\ own free acrt and deed. ( / A f A 

-y 1/ » l \ V ./ My commission expires 
V\.. ..A*/ ?"cb. 9i 1971. 

''t'rAA* '" 
STATE OF NraVMKHfn 

STATE OF S'KW MKX1C0 1 « . . . 
r-Ol'NTYOKTAOS I • t u « " . ' ' » • • ' 

'••tfs-rlf j . •. , 
Thm insimjimnj, i»> fil«d rorfSeord on J__ «?''•*.<•", « $ 

*' . A ^ m . . . . ^ o f ^ ^ r * ^ " t ; ' A» ':. 
und duly n-cordfd m book Cf~./.3..W. • '• ^ , ' , ? j , 

l > B . . . .^f^r .„ . . % . 2 4 ' s t * . ••«. ..••* 

CMI09-00243 
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»K-P HHOIIT PDRM nillTCLAtM DEKn—Nrw I tn lm Hl.lulnrr Form—Rfr. « 73 

QUITCLAIM DEED 
ARTURO GOMEZ 

,„ v MARIA BERLINDA GOMEZ 
I..1 ...( ~;.t. v.tlv-n V'-'l.MU"' 

ivwaddrnwis*1*'0- B o x 6 1 5' Ouesta, New Mexico 

the (••l|ii«-iiiK<1iR>rri)KiltniU>tnlrin - a O S l ' "mi l i , N'V. M. , 1 . . . 

A certain tract of land near Questa, Taos County, New Mexico, located within the 
N.W. 1/4 of Section 1, Township 28 North, Range 12 East, N.M.P.M,, described as part 
of dmall Holding Claim 5307, Tract 1 of the 1912 I'.S.G.L.O. Survey of the Small 
Holding Claims in Section 1, Township 28 North, Range 12 East, N.K.P.M.; also 
described as part of Tract 6, Map 13, Survey 7 of the 1941 Taos County Reassessment 
Survey, and nore particularly described by metes and bounds as follows: 

BEGINNING at a 1/2 inch rebar set for the N.W. comer of this tract on the southerly 
right-of-^way of a county road, from whence the 1912 U.S.G.L.O. brass cap monument 
found marking Comer 2, Snail Holding Claim 5307, Tract 1, bears N. 06° 34' W., 
1179.5 feet distant, thence "along said right-of-vay; 

20.1 feet to a point, thence? 
43.5 feet to a point, thence; 
95.0 feet to a point, thence; 

E., 75.8 feet to a point, thence; 
4.4 feet to a 1/2 inch rebar set for the N.E. comer, thence 

along the westerly right-of-way of the 12.0 foot M.C. A. Road for waterline 
naintenance; 

S. 07° 33' E., 260.4 feet to a 1/2 inch rebar set for the S.E. comer, 
thence leaving said right-of-way; 
S. 83° 10' W., 213.5 feet to a 1/2 inch rebar set for the S.W. comer, 
thence along the easterly right-of-way of a county road; 
N. 06° 50' W., 89,5 feet to a 1/2 inch rebar set, thence; 
N. 05° 23' W., 55.5 feet to the point and place of beginning. 

Further described as fract B on Survey Plat No. 78-1425 prepared by Rio Grande 
Surveying, Taos, New Mexico for Arturo Gomez. This traot oontains 1.000 acres, store or 

N. 
N. 
N. 
N. 
N. 

46° 
52° 
54° 
56° 
59° 

27' 
51' 
39' 
19' 
11' 

E-, 
E., 
E., 
E-, 
E., 

less. WITNESS hand and seal .. this 

(SralK 

(Seal) 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

S T A T U O F K E W MEXICO 

ps' \ fi^^sS^skyV^B instrument was acknowledged before me thii *•* 
° VP.O.Tf>..?.jhi 

<f£u 
day of vi uv.<r. t . 

A ' i j f . 

(Seal) 

(Seal) 

, 19 ? 1 

(Name or Names of Ptrwn ar Pcrtuns Acknowledging] 

m i T " p . , 1 VvA 
^ N«»cr PulliV 

STATE OF NSW MEXICO 
COUNTY OF TAOS 

use ONLY 

} • 
This Instrument wot filed for 

record on l h e _ T | _ d o y of j ' u j 

A.D. ^ J f o t J O g V c l o c k £ / $ 

ond duly recorded In book fi - \ S I 
P°g!g-^'~'HC£H F2^7-ai-T9 

County Clerl|p Rcrar'der " * , r t ^ + . 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OK N E W MEXICO 

COUNTY O F 

The foregoing instrument was acknowledged belore me this 

day of _ _ 

by 

. . . . 19.. 

(Name of OSmJ 

Of 
(TWt.otOK'.ert (Sunt of Corporation Actoiowledllnj) 

.. corporation, on behalf of said 

(^C to $ g Koua PuUIe 

THB VALLlAMT « l . I At .WOU«««U«. **, M . 
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WARRANTY DEED 

ARTURO GOMEZ 

N T N A p—fitw.a.v.fl-flingle oersp? ---_,, 
P. 0. Box 615/Questa, Hew Mexico B7&bb 

the follnwinc Irstnbed m l rjlatc 'm„ 

. fur cmuidtralimi pjIrl.Unnl. 

„ C 11111%. Ni'iv M P M W ; ' 

A certain parcel of land near Questa,Taos County, New Mexico, 
located within the N.W. 1/4 of Section 1, Township 28-North, 
Range 12, east described as part of Small Holding Claim 5307 
Tract 1 and Pact of Small Holding Claim 5183, Tract 1 of th e 
1912 U.S. G .1.0. and being part of Tract 6 and 7, Map 13, 
Survey 7 ot the 1941 Taos County Reassessment Survey and 
bounded as follows: 
NORTH: 213.43 Ft. - Delia Apodaca 
SOUTH: 215.-13 Ft, - Arturo Gomes 
EAST- BO.OOFt. - Arturo Gomez/Moly Corp Easement 
WEST: 98.00 ft.- County Road Easement 
and Containing ,46 Acres More or Less. 

TOGETHER Wl'TH WATER RIGHTS AND ALL IMPROVEMENTS THEREON. 

with warranty covenant*. 

WITNESS hind in* K « ! IM«_ /g*A-, Dc&teA yb 
( ARTURO*' 

. (Seal) 

(S«0 

. (Seal) 

STATE OF NEW MEXICO 

COUNTY OF T a i v . 

ACKNOWLEDGMENT FOR NATURAL PERSONS 

The foltciina. Instrument wia acknowledaed before rrn 

by tBTI.IBn ftPMKTI 

mn*atmnmr—— 

" * ^ J y " ^ £ h y ° J t y ) *£&' 
bz Fenanr Acknowledging ) 

H o u r , Public 

lied 

FOR AECORDCifa UJ£ ONIY 

COUNTV OF TAOS rSS 
STATE OF NEW MEXICO) 

I horaby Mrtlly*%lSa(£'<™ 

„ ° , S e a = t ) ) tho rtwiidi <rtT»ot County. 

Witnew rav Hand and Seal of 0H .« 
C«rm«nM.MirS5» 

ACKNOWLEDGMENT FOR CORPORATION 

STATE OF NEW MEXICO 

COUNTY r n y™"»» , . . 
The r o r t ^ ^ / i ^ m « n r ^ Q y % n o w l c i i s e d before me thb _ ^ _ • 

d.yc-f_g£ J&£ „_ - . 
by O HECC13PI5R T i L 

5 1 SEAL (tyafiatautao 
\ - • ' < / if , . 

Cluil3ptdU)<Mt ) y ^ . n . of Cecpenuoo AeksimlMIKlBt) ^ 
'* ' , . . T* " f l . . i^% " " l " 1 ' ' " " 1 .Kk#t . . l f^f ..tA corporation1, 

(sm.ofi4«d.Wffw«JV 0 0 0 5 8 2 
My commUiion eipira: 
(Seal) 
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F~l 

LEASE 

This lease agreement, is made this 1st day of May, 2006, by and between Juan R. 
Montoya, (Lessor), and Molycorp, Inc., (Molycorp). 

The parties agree as follows: 

1, LEASE. Lessor is the owner of the following real property: 
Part of tract 187, Map 11, Survey of New Mexico Reassessment Survey for Taos County, 

Questa, New Mexico. Also located in Part of P.C. No. 2116 
tract 1 as shown by the U.S. Survey Map. This tract is located at the junction of New Mexico 
State Road No. 3 and Embargo Road. All in Section 31, T. 29N, R. 13 E, N.M.P.M. 

In consideration of covenants and agreements herein contained, Lessor 
does hereby lease to Molycorp the premises described as follows: 

A strip of land 60 feet in width for the use of pipelines and a roadway along the pipelines 
As they are presently installed. The lease to extend 26>feet on the east side and 40 feet on 
The west side from the center line of the pipes. The strip of land is 100 feet in length 
Plus or minus. 

for the purpose of Molycorp using, maintaining, repairing and replacing, if 
necessary, a pipeline on the leased premises. 

2. PIPELINE. As used herein, pipeline shall mean one or more pipelines, 
together with all necessary valves, gates, fittings, appliances and such other 
equipment as is necessary for the use of the pipeline. Such pipeline may be 
buried at depth necessary to maintain adequate grade, or placed on the surface 
of the leased premises, in the sole discretion of Molycorp, based upon which 
is necessary or practical. 

3. TERM. The term of this lease shall be for a period of twenty-five years from 
the date hereof; but Molycorp shall have the right to terminate this lease five 
(5) years from the date hereof; or at any time thereafter, upon one (1) year's 
written notice to Lessor. 

4. CONSTRUCTION AND MAINTENANCE. Molycorp shall have the right 
during this period of this lease to enter upon the leased premises, at any time 
that is necessary, to construct, maintain, patrol, inspect and repair pipelines, 
and with the right to excavate and refill ditches and trenches for the installing, 
burying, repairing, maintaining or removing such pipelines, to construct roads 
upon the leased premises and the further right to remove trees, bushes, 
undergrowth and other obstructions interfering with the location, construction, 
and maintenance of such pipelines. Molycorp shall have the right to grade the 
surface of the leased premises to such an extent as is necessary to allow 
Molycorp to construct, repair, inspect and maintain the pipeline. This shall 
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include the right from time to time to trim and cut down and clear away any 
and all trees and brush now or hereafter on the leased premises which now or 
hereafter in the opinion of Molycorp may be a hazard to the pipeline, or may 
interfere with the exercise of Molycorp's rights hereunder. Lessor shall allow 
Molycorp, in the installation, repair and maintenance of the pipelines, to bring 
onto the leased premises such trucks, machinery, men and equipment as are 
necessary to perform such work. 

5. INGRESS AND EGRESS. Molycorp shall have the right of ingress and 
egress from the leased premises. Molycorp shall further have the right of 
grading for, constructing, maintaining and using roads on the leased premises. 
Molycorp shall have the right to install, maintain and use cattle guards 
through all fences which now cross or shall, during the term of this lease, 
cross the leased premises. 

6. MARKING THE LEASED PREMISES. Molycorp shall have the right to 
mark the location of the leased premises and pipeline with suitable markers set 
in the ground. 

7. DAMAGE TO LESSOR'S PROPERTY. Molycorp agrees to repair any 
ditches, roads, fences or property which are damaged during any installation, 
maintenance, repair or use of the pipeline, and to reimburse Lessor for any 
damage proximately caused by Molycorp or its use of pipeline, to lands 
adjoining the leased premises should Molycorp be unable to effect reasonable 
repair and restoration. Molycorp shall make arrangements with Lessor to 
enter Lessor's property to effect restoration or repairs of any such damage. 
Molycop shall be required to reimburse Lessor for damages which cannot be 
reasonably restored or repaired by Molycorp. Molycorp further agrees to 
grade and reseed, if necessary, any ground damaged by the installation, 
maintenance, use or repairs of the pipeline. 

8. USE BY LESSOR. Lessor reserves the right to use the leased premises for 
purposes which will not interfere with Molycorp's full enjoyment of the rights 
hereby granted, provided that lessor shall not erect or construct any building 
or any other obstructions on the leased premises. Lessor shall have the right 
to build roads across the leased premises so long as they are not constructed in 
a manner which will interfere with Molycorp's use of the leased premises. 

9. RENT. Molycorp, for and in consideration of this lease, agrees to pay Lessor 
as follows; 

a. $5,000.00 upon execution of this lease to be considered a one time 
signing bonus, and $1000.00 ($10.00 per foot for 100 linear feet) 
which amount is rent for the first year of this lease. 
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b. $10.00 per year, per linear foot, unadjusted annual rent, as 
periodically adjusted pursuant to part c. below, the first rental payment 
being due and payable on this date one year hence, and all subsequent 
payments being due and payable on the same date of each consecutive 
year thereafter, until this lease expires, or is terminated by Molycorp, 
as herein provided. 

c. The annual rent paid by Molycorp shall be adjusted periodically to 
reflect changes in the cost of living as follows: 

1. The cost-of-living adjustment shall be determined on the basis of 
the Revised Consumer's Price Index for All Items and Major 
Group Figures for All Urban Consumers (1967 = 100) (and at 
Molycorp's election, Western Region class D areas) published by 
the Bureau of Labor Statistics, U. S. Department of Labor, and 
referred to herein as the "index". 

2. A cost-of-living adjustment shall be made every year; the initial 
adjustment to be made reflected in the rental payment due and 
payable one year from the date hereof. The cost-of-living 
adjustment shall be based on the percentage increase in the index 
figure from the month of execution hereof to the latest month 
which ends more than 90 days before the annual rent for the year 
of adjustment is due and payable. 

3. The percentage increase in the index calculated above shall be 
applied to the unadjusted annual rent specified in part b. above. 
The resulting amount shall be the adjusted annual rent. 

10. ARBITRATION. Any controversy, dispute or claim arising out of or relating 
to this agreement, or any breach thereof, which cannot be settled between the 
two parties, shall be settled in accordance with the Rules of the American 
Arbitration Association and judgment upon the award my be entered in any 
court having jurisdiction thereof. 

11. TERMINATION. Upon termination of this lease by expiration of the full 
term thereof or upon prior termination by Molycorp as herein provided, 
Molycoip v&ay remove its pipeline and related equipment or leave the same in 
place by mutual agreement by the parties. Should Molycorp elect to remove 
the pipeline and equipment, it shall restore the leased premises to as close to 
its present condition as is reasonably possible. 

12. WARRANTY OF TITLE, a. Owner states that he is in possession of the 
leased premises conveyed to Molycorp as of the date of this agreement. 
b, In the event Molycorp, in its sole discretion, determines that owner's title 
is not adequate for Molycorp's purposes, Molycorp shall have the right in its 
name or in the name of the owners to perform such acts and do such things as 
are necessary to cure any defects in owner's title, including, but not limited to. 

CMI09-00248 

009079



quieting the title to owner's land or any part tliereof in owner's name. This is 
a right granted to Molycorp, but Molycorp shall have no obligation to cure 
any defects in owner's title and shall cure such defects only in its sole 
discretion. 

13. LEASE TO RUN WITH THE LAND. This lease shall run with the land and 
shall be binding on and shall inure to the benefit of the parties hereto, their 
heirs, successors, representatives and assigns. 

14. NOTICE AND PAYMENT OF RENT. Notices given to either party and 
payments of rent by Molycorp shall be delivered by United States mail to the 
parties as follows: 

Lessor: Juan R. Montoya 
1409 Conchas NE 
Albuquerque. NM 87112 

Molycorp: Molycorp, Inc. 
P.O. Box 469 
Questa, NM 87556 

15. QUIET ENJOYMENT. So long as molycorp pays the rent stated herein, 
Molycorp shall peaceably hold and quietly enjoy the leased premises without 
interference of lessor or any person or entity claiming under lessor. 

16. ENTIRE AGREEMENT. This instrument contains the entire and only 
agreement between the parties, and no oral representations or statements or 
prior written matter not contained in this instrument shall have any force and 
effect. This lease shall not be modified in any way except by writing executed 
by both parties. 
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IN WITNESS WHEREOF, the parties have executed this lease this 
J J daY of ffirt/- . 2006. 

LESSOR: 

J u d ^ i? YV) «*j£yZ 

By_ 

STATE OF NEW MEXICO ) 

COUNTY OFJ£A0S* 
ss. 

foregoing instrument was acknowledged before me this / 2- day of 
, 2006, by ^ T / O-M /<L . AU,-\io<vl , Lessor. 

t <5Pai ^ y \ /] sy. 

Notary Public 

OFFICIAL SEAL 

CECILIA CHAVEZ 
NOTARY PUBLIC-STATE OF NEW ftfEXJCO 

i r My commission expire*:./ /-, n .̂ . v-7 
ly commission expires "'( & " t z t>vy-

STATE OF NEW MEXICO ) 
ss. 

COUNTY OF TAOS ) 

The fojegoing instrument was acknowledged before me this //*fiO day of 
S i f t I , 2006, by Zfohn VldpojlCsLb Molycorp, Inc. 

Notary Public 

My commission expires 7 ~ l ^ ^ ° 
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ATTACHMENT 4.1 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549 

Form 10-Q 

0 QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF 
THE SECURITIES EXCHANGE ACT OF 1934 

For the quarterly period ended September 30, 2009 
o r 

• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) 
OF THE SECURITIES EXCHANGE ACT OF 1934 

Commission file number 1-368-2 

Chevron Corporation 
(Exact name of registrant as specified in its charter) 

Delaware 94-0890210 
(State or other jurisdiction of (I.R.S. Employer 
incorporation or organization) Identification Number) 

6001 Bollinger Canyon Road, 94583-2324 
San Ramon, California (Zip Code) 

(Address of principal executive offices) 

Registrant's telephone number, including area code: (925) 842-1000 

NONE 
(Former name or former address, if changed since last report.) 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 
15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period 
that the registrant was required to file such reports), and (2) has been subject to such filing requirements 
for the past 90 days. Yes 0 No D 

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate 
Web site, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of 
Regulation S-T (§ 232.405 of this chapter) during the preceding 12 months (or for such shorter period that 
the registrant was required to submit and post such files). Yes 0 No D 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non
accelerated filer, or a smaller reporting company. See the definitions of "large accelerated filer," 
"accelerated filer" and "smaller reporting company" in Rule 12b-2 of the Exchange Act. (Check one): 

Large accelerated Accelerated filer D Non-accelerated filer • Smaller reporting 
filer 0 (Do not check if a smaller reporting company • 

company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the 
Exchange Act). Yes • No 0 

Indicate the number of shares outstanding of each of the issuer's classes of common stock, as of the latest 
practicable date: 

Class Outstanding as of September 30,2009 

Common stock, $.75 par value 2,006,267,842 
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CAUTIONARY STATEMENT RELEVANT TO FORWARD-LOOKING INFORMATION 
FOR THE PURPOSE OF "SAFE HARBOR" PROVISIONS OF THE 

PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 

This quarterly report on Form 10-Q of Chevron Corporation contains forward-looking statements 
relating to Chevron's operations that are based on management's current expectations, estimates and 
projections about the petroleum, chemicals, and other energy-related industries. Words such as 
"anticipates," "expects," "intends," "plans," "targets," "projects," "believes," "seeks," "schedules," 
"estimates," "budgets" and similar expressions are intended to identify such forward-looking 
statements. These statements are not guarantees of future performance and are subject to certain risks, 
uncertainties and other factors, some of which are beyond the company's control and are difficult to 
predict. Therefore, actual outcomes and results may differ materially from what is expressed or 
forecasted in such forward-looking statements. The reader should not place undue reliance on these 
forward-looking statements, which speak only as of the date of this report. Unless legally required, 
Chevron undertakes no obligation to update publicly any forward-looking statements, whether as a 
result of new information, future events or otherwise. 

Among the important factors that could cause actual results to differ materially from those in the 
forward-looking statements are crude-oil and natural-gas prices; refining, marketing and chemicals 
margins; actions of competitors or regulators; timing of exploration expenses; timing of crude-oil 
liftings, the competitiveness of alternate-energy sources or product substitutes; technological 
developments; the results of operations and financial condition of equity affiliates; the inability or 
failure of the company's joint-venture partners to fund their share of operations and development 
activities; the potential failure to achieve expected net production from existing and future crude-oil 
and natural-gas development projects; potential delays in the development, construction or start-up of 
planned projects; the potential disruption or interruption of the company's net production or 
manufacturing facilities or delivery/transportation networks due to war, accidents, political events, 
civil unrest, severe weather or crude-oil production quotas that might be imposed by the Organization 
of Petroleum Exporting Countries (OPEC); the potential liability for remedial actions or assessments 
under existing or future environmental regulations and litigation; significant investment or product 
changes under existing or future environmental statutes, regulations and litigation; the potential 
liability resulting from pending or future litigation; the company's acquisition or disposition of assets; 
gains and losses from asset dispositions or impairments; government-mandated sales, divestitures, 
recapitalizations, industry-specific taxes, changes in fiscal terms or restrictions on scope of company 
operations; foreign-currency movements compared with the U.S. dollar; the effects of changed 
accounting rules under generally accepted accounting principles promulgated by rule-setting bodies; 
and the factors set forth under the heading "Risk Factors" on pages 30 and 31 of the company's 2008 
Annual Report on Form 10-K. In addition, such statements could be affected by general domestic and 
intemational economic and political conditions. Unpredictable or unknown factors not discussed in 
this report could also have material adverse effects on forward-looking statements. 
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PART I. 

FINANCIAL INFORMATION 

Item 1. Consolidated Financial Statements 

CHEVRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF INCOME 
(Unaudited) 

Revenues and Other Income 
Sales and other operating revenues* 
Income from equity affiliates 
Other income 

Total Revenues and Other Income 
Costs and Other Deductions 
Purchased crude oil and products 
Operating expenses 
Selling, general and administrative expenses 
Exploration expenses 
Depreciation, depletion and amortization 
Taxes other than on income* 
Interest and debt expense 

Total Costs and Other Deductions 
Income Before Income Tax Expense 
Income Tax Expense 
Net Income 

Less: Net income attributable to noncontrolling 
interests 

Net Income Attributable to Chevron 
Corporation 

Per Share of Common Stock: 
Net Income Attributable to Chevron 

Corporation 
— Basic 
— Diluted 

Dividends 
Weighted Average Number of 

Shares Outstanding (000s) 
— Basic 
— Diluted 

Three Months Ended 
September 30 

2009 2008 

Nine Months Ended 
September 30 

2009 2008 
(Millions of dollars, except per-share amounts) 

$ 45,180 $ 
1,072 

373 
46,625 

26,969 
4,403 
1,177 

242 
2,988 
4,644 

14 
40,437 

6,188 
2,342 
3,846 

15 

$ 3,831 $ 

$ 1.92 $ 
$ 1.92 $ 
$ 0.68 $ 

76,192 $ 
1,673 
1,002 

78,867 

49,238 
5,676 
1,278 

271 
2,449 
5,614 

— 
64,526 
14,341 
6,416 
7,925 

32 

7,893 $ 

3.88 $ 
3.85 $ 
0.65 $ 

119,814 $ 
2,418 

728 
122,960 

71,047 
12,958 
3,197 
1,061 
8,954 

13,008 
28 

110,253 
12,707 
5,246 
7,461 

48 

7,413 $ 

3.72 $ 
3.71 $ 
1.98 $ 

221,813 
4,480 
1,509 

227,802 

147,822 
15,379 
4,264 

831 
6,939 

16,756 
— 

191,991 
35,811 
16,681 
19,130 

94 

19,036 

9.29 
9.23 
1.88 

1,992,452 2,032,433 1,991,733 2,049,812 
2,000,586 2,044,616 1,999,925 2,063,149 

* Includes excise, value-added and similar taxes: $ 2,079 $ 2,577 $ 6,023 $ 

See accompanying notes to consolidated financial statements. 

7,766 
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CHEVRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF COMPREHENSIVE INCOME 
(Unaudited) 

Net Income 
Currency translation adjustment 
Unrealized holding gain (loss) on securities: 

Net gain (loss) arising during period 
Derivatives: 

Net derivatives gain (loss) on hedge transactions 
Reclassification to net income of net realized (gain) 

loss 
Income taxes on derivatives transactions 
Total 

Defined benefit plans: 
Actuarial loss: 

Amortization to net income of net actuarial loss 
Prior service cost: 

Amortization to net income of net prior service 
credits 

Defined benefit plans sponsored by equity affiliates 
Income taxes on defined benefit plans 
Total 

Other Comprehensive Gain, Net of Tax 
Comprehensive Income 

Comprehensive income attributable to noncontrolling 
interests 

Comprehensive Income Attributable to Chevron 
Corporation 

136 62 451 

See accompanying notes to consolidated financial statements. 

Three Months Ended 
September 30 

2009 

$3,846 
31 

8 

7 

(9) 
1 

(1) 

Nine Months Ended 
September 30 

2008 2009 
(Millions of dollars) 

$7,925 $7,461 
(67) 44 

(13) 

126 

4 
(44) 
86 

3 

(65) 

(25) 
31 

(59) 

2008 

$19,130 
(84) 

(5) 

74 

15 
(32) 
57 

187 

(15) 
5 

(45) 
81 

119 
3,965 

(15) 

$3,950 

(16) (49) 
7 10 

(17) (152) 
36 260 
42 248 

7,967 7,709 

(32) (48) 

$7,935 $7,661 

(47) 
22 

(65) 
97 
65 

19,195 

(94) 

$19,101 

CMI09-00256 

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm 12/22/2009 

009087

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm
http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm


elOvq Page 7 of 69 

Table of Contents 

CHEVRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED BALANCE SHEET 
(Unaudited) 

ASSETS 
Cash and cash equivalents 
Marketable securities 
Accounts and notes receivable, net 
Inventories: 

Crude oil and petroleum products 
Chemicals 
Materials, supplies and other 

Total inventories 
Prepaid expenses and other current assets 

Total Current Assets 
Long-term receivables, net 
Investments and advances 
Properties, plant and equipment, at cost 
Less: Accumulated depreciation, depletion and amortization 

Properties, plant and equipment, net 
Deferred charges and other assets 
Goodwill 
Assets held for sale 

Total Assets 

At September 30 
2009 

At December 31 
2008 

(Millions of dollars, except 
per-sha 

$ 7,568 
121 

17,070 

4,652 
333 

1,338 
6,323 
4,459 

35,541 
2,394 

21,564 
183,547 
89,290 

re amounts) 

$ 9,347 
213 

15,856 

5,175 
459 

1,220 
6,854 
4,200 

36,470 
2,413 

20,920 
173,299 
81,519 

94,257 
3,870 
4,619 

316 
$162,561 

91,780 
4,711 
4,619 

252 
$161,165 

LIABILITIES AND EQUITY 
Short-term debt 
Accounts payable 
Accrued liabilities 
Federal and other taxes on income 
Other taxes payable 

Total Current Liabilities 
Long-term debt 
Capital lease obligations 
Deferred credits and other noncurrent obligations 
Noncurrent deferred income taxes 
Reserves for employee benefit plans 

Total Liabilities 
Preferred stock (authorized 100,000,000 shares, $1.00 par value, 

none issued) 
Common stock (authorized 6,000,000,000 shares, $.75 par value, 

2,442,676,580 shares issued at September 30, 2009, and 
December 31,2008) 

Capital in excess of par value 
Retained earnings 
Accumulated other comprehensive loss 
Deferred compensation and benefit plan trust 
Treasury stock, at cost (436,408,738 and 438,444,795 shares at 

September 30, 2009, and December 31, 2008, respectively) 
Total Chevron Corporation Stockholders' Equity 

Noncontrolling interests 
Total Equity 

Total Liabilities and Equity 

$240 
15,715 
5,501 
2,562 
1,375 

25,393 
9,973 

329 
17,497 
11,738 
6,409 

71,339 

91,222 
$162,561 

See accompanying notes to consolidated financial statements. 

$2,818 
16,580 
8,077 
3,079 
1,469 

32,023 
5,742 

341 
17,678 
11,539 
6,725 

74,048 

1,832 
14,584 

104,575 
(3,676) 

(414) 

(26,255) 
90,646 

576 

1,832 
14,448 

101,102 
(3,924) 

(434) 

(26,376) 
86,648 

469 
87,117 

$161,165 
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CHEVRON CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF CASH FLOWS 
(Unaudited) 

Operating Activities 
Net Income Attributable to Chevron Corporation 
Adjustments 

Depreciation, depletion and amortization 
Dry hole expense 
Distributions less than income from equity affiliates 
Net before-tax gains on asset retirements and sales 
Net foreign currency effects 
Deferred income tax provision 
Net increase in operating working capital 
Net income attributable to noncontrolling interests 
Increase in long-term receivables 
Decrease (increase) in other deferred charges 
Cash contributions to employee pension plans 
Other 

Net Cash Provided by Operating Activities 
Investing Activities 

Capital expenditures 
Proceeds and deposits related to asset sales 
Net sales of marketable securities 
Repayment of loans by equity affiliates 
Net sales of other short-term investments 

Net Cash Used for Investing Activities 
Financing Activities 

Net (payments) borrowings of short-term obligations 
Proceeds from issuance of long-term debt 
Repayments of long-term debt and other financing obligations 
Cash dividends 
Distributions to noncontrolling interests 
Net sales (purchases) of treasury shares 

Net Cash Used for Financing Activities 
Effect of Exchange Rate Changes on Cash and Cash Equivalents 
Net Change in Cash and Cash Equivalents 
Cash and Cash Equivalents at January 1 
Cash and Cash Equivalents at September 30 

See accompanying notes to consolidated financial statements. 

Nine Montli 
Septemb 

2009 

s Ended 
er30 

2008 
(Millions of dollars) 

$ 7,413 ; 

8,954 
481 

(510) 
(1,083) 

481 
335 

(2,993) 
48 

(288) 
131 

(860) 
244 

12,353 

(14,488) 
2,132 

113 
167 
153 

(11,923) 

(3,258) 
5,339 
(461) 

(3,945) 
(37) 
86 

(2,276) 
67 

(1,779) 
9,347 

$ 7,568 . 

S 19,036 

6,939 
287 

(278) 
(757) 
(74) 
37 

(713) 
94 

(221) 
(70) 

(169) 
313 

24,424 

(13,632) 
1,384 

351 
169 
359 

(11,369) 

661 
— 

(926) 
(3,861) 

(88) 
(5,530) 
(9,744) 

(37) 
3,274 
7,362 

B 10,636 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

Note 1. Interim Financial Statements 

The accompanying consolidated financial statements of Chevron Corporation and its subsidiaries (the 
company) have not been audited by an independent registered public accounting firm. In the opinion 
of the company's management, the interim data include all adjustments necessary for a fair statement 
of the results for the interim periods. These adjustments were of a normal recurring nature. The results 
for the three- and nine-month periods ended September 30, 2009, are not necessarily indicative of 
future financial results. The term "earnings" is defined as net income attributable to Chevron 
Corporation. 

Certain notes and other information have been condensed or omitted from the interim financial 
statements presented in this Quarterly Report on Form 10-Q. Therefore, these financial statements 
should be read in conjunction with the company's 2008 Annual Report on Form 10-K. 

Effective with the quarter ending September 30, 2009, the company implemented the Financial 
Accounting Standards Board (FASB) Accounting Standards Codification (ASC) system. The ASC 
supersedes literature of the FASB, Emerging Issues Task Force and other sources. The ASC did not 
change U.S. generally accepted accounting principles. Refer also to Note 15 beginning on page 21 for 
discussion of ASC. 

Events subsequent to September 30, 2009, were evaluated until the time of the Form 10-Q filing with 
the Securities and Exchange Commission on November 5, 2009. 

Earnings for the third quarter 2009 included $400 million of after-tax gains from asset sales and tax 
items related to an upstream project in Australia. Earnings for the first nine months of 2009 also 
included $540 million of after-tax gains reported in the first half of the year on sales of marketing 
businesses outside the United States. 

Earnings for the third quarter and nine months of 2008 included approximately $400 million of 
expenses associated'with damage to upstream facilities in the U.S. Gulf of Mexico caused by 
hurricanes. Largely offsetting the impact of these expenses were gains of about $350 million on 
U.S. upstream asset sales. 

Note 2. Noncontrolling Interests 

The company adopted the accounting standard for noncontrolling interests in consolidated financial 
statements effective January 1, 2009, and retroactive to the earliest period presented. Ownership 
interests in the company's subsidiaries held by parties other than the parent are presented separately 
from the parent's equity on the Consolidated Balance Sheet. The amount of consolidated net income 
attributable to the parent and the noncontrolling interests are both presented on the face of the 
Consolidated Statement of Income. 

Activity for the equity attributable to noncontrolling interests for the first nine months of 2009 and 
2008 is as follows: 

2009 2008 

Balance at 
January 1 

Net income 
Dividends 
Distributions to 

noncontrolling 
interests 

Treasury shares. 
net 

Other changes, 

Chevron Corporation 
Stockholders' Equity 

$86,648 
7,413 

(3,945) 

— 

121 

Noncontrolling 
Interest 

$469 
48 
— 

(37) 

— 

Total 
Equity 

Chevron Corporation 
Stockholders' Equity 

(Millions of dollars) 

$87,117 
7,461 

(3,945) 

(37) 

121 

$77,088 
19,036 
(3,861) 

— 

(5,523) 

Noncontrolling 
Interest 

$204 
94 
— 

(88) 

— 

( 

www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq 
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Equity 
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net* 
Balance at 

September 30 

409 

$90,646 

96 

$576 

505 

$91,222 

214 

$86,954 

1 

$211 

Page 11 of 69 

215 

$87,165 

* Includes components of comprehensive income, which are disclosed separately in the Consolidated 
Statement of Comprehensive Income. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

Note 3. Information Relating to the Consolidated Statement of Cash Flows 

The "Net increase in operating working capital" was composed of the following operating changes: 

Nine Monl :hs Ended 
September 30 

2009 2008 
(Millions of dollars) 

$ (877) 
356 

(216) 
(1,597) 

(659) 
$(2,993) 

$(2,559) 
(979) 
(461) 

1,507 
1,779 

$ (713) 

Increase in accounts and notes receivable 
Decrease (increase) in inventories 
Increase in prepaid expenses and other current assets 
(Decrease) increase in accounts payable and accrued liabilities 
(Decrease) increase in income and other taxes payable 

Net increase in operating working capital 

The "Net increase in operating working capital" includes reductions of $11 million and $102 million 
for excess income tax benefits associated with stock options exercised during the nine months ended 
September 30, 2009, and 2008, respectively. These amounts are offset by an equal amount in "Net 
sales (purchases) of treasury shares." 

"Net Cash Provided by Operating Activities" included the following cash payments for interest on 
debt and for income taxes: 

Nine Months Ended 
September 30 

2009 2008 
(Millions of dollars) 

Interest on debt (net of capitalized interest) $ 11 $ — 
Income taxes 4,825 14,298 

The "Net sales of marketable securities" consisted of the following gross amounts: 

Nine Months Ended 
September 30 

2009 2008 
(Millions of dollars) 

Marketable securities purchased $(24) $(3,232) 
Marketable securities sold 137 3,583 

Net sales of marketable securities $113 $ 351 

The "Net sales (purchases) of treasury shares" represents the cost of common shares acquired less the 
cost of shares issued for share-based compensation plans. Net sales totaled $86 million in the first nine 
months of 2009 and net purchases totaled $5.5 billion in the 2008 period. Purchases in the 2008 period 
were under the company's stock repurchase program initiated in September 2007. No purchases were 
made under the program in the 2009 period. 
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Nine Months Ended 
Septem 

2009 
ber30 

2008 
(Millions of dollars) 

$13,542 
793 
399 

(246) 
14,488 

580 
20 

15,088 
923 

$16,011 

$12,812 
715 
239 

(134) 
13,632 

544 
14 

14,190 
1,587 

$15,777 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

The major components of "Capital expenditures" and the reconciliation of this amount to the capital 
and exploratory expenditures, including equity affiliates, are as follows: 

Additions to properties, plant and equipment 
Additions to investments 
Current-year dry-hole expenditures 
Payments for other liabilities and assets, net 

Capital expenditures 
Expensed exploration expenditures 
Assets acquired through capital-lease obligations 

Capital and exploratory expenditures, excluding equity affiliates 
Company's share of expenditures by equity affiliates 

Capital and exploratory expenditures, including equity affiliates 

"Additions to properties, plant and equipment" in the 2009 period include $2 billion for a cash 
payment related to the extension of an upstream concession agreement. 

Note 4. Operating Segments and Geographic Data 

Although each subsidiary of Chevron is responsible for its own affairs. Chevron Corporation manages 
its investments in these subsidiaries and their affiliates. For this purpose, the investments are grouped 
as follows: upstream — exploration and production; downstream — refining, marketing and 
transportation; chemicals; and all other. The first three of these groupings represent the company's 
"reportable segments" and "operating segments" as defined in the accounting standards. 

The segments are separately managed for investment purposes under a structure that includes 
"segment managers" who report to the company's "chief operating decision maker" (CODM) (terms 
as defined in the accounting standards). The CODM is the company's Executive Committee, a 
committee of senior officers that includes the Chief Executive Officer, and that in turn reports to the 
Board of Directors of Chevron Corporation. 

The operating segments represent components of the company as described in the accounting 
standards that engage in activities (a) from which revenues are earned and expenses are incurred; 
(b) whose operating results are regularly reviewed by the CODM, which makes decisions about 
resources to be allocated to the segments and to assess their performance; and (c) for which discrete 
financial information is available. 

Segment managers for the reportable segments are directly accountable to and maintain regular 
contact with the company's CODM to discuss the segment's operating activities and financial 
performance. The CODM approves annual capital and exploratory budgets at the reportable segment 
level, as well as reviews capital and exploratory funding for major projects and approves major 
changes to the annual capital and exploratory budgets. However, business-unit managers within the 
operating segments are directly responsible for decisions relating to project implementation and all 
other matters connected with daily operations. Company officers who are members of the Executive 
Committee also have individual management responsibilities and participate in other committees for 
purposes other than acting as the CODM. 

"All Other" activities include mining operations, power generation businesses, worldwide cash 
management and debt financing activities, corporate administrative functions, insurance operations, 
real estate activities, alternative fuels and technology companies. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

The company's primary country of operation is the United States of America, its country of domicile. 
Other components of the company's operations are reported as "Intemational" (outside the United 
States). 

Segment Earnings The company evaluates the performance of its operating segments on an after-tax 
basis, without considering the effects of debt financing interest expense or investment interest income, 
both of which are managed by the company on a worldwide basis. Corporate administrative costs and 
assets are not allocated to the operating segments. However, operating segments are billed for the 
direct use of corporate services. Nonbillable costs remain at the corporate level in "All Other." 
Earnings by major operating area for the three- and nine-month periods ended September 30, 2009 and 
2008 are presented in the following table: 

Segment Earnings 

Upstream 
United States 
Intemational 

Total Upstream 
Downstream 

United States 
Intemational 

Total Downstream 
Chemicals 

United States 
Intemational 

Total Chemicals 
Total Segment Earnings 
All Other 

Interest Expense 
Interest Income 
Other 

Net Income Attributable to Chevron Corporation 

Three Months Ended 
September 30 

2009 

$ 878 
2,762 
3,640 

34 
160 
194 

105 
59 

164 
3,998 

(11) 
10 

(166) 
$3,831 

Nine Months Ended 
September 30 

2008 2009 
(Millions of dollars) 

$2,187 
3,995 
6,182 

1,014 
817 

1,831 

30 
40 
70 

8,083 

52 
(242) 

$7,893 

$1,172 
5,256 
6,428 

72 
1,106 
1,178 

165 
146 
311 

7,917 

(22) 
36 

(518) 
$7,413 

2008 

$ 5,977 
12,581 
18,558 

336 
1,013 
1,349 

32 
122 
154 

20,061 

157 
(1,182) 

$19,036 

10 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

Segment Assets Segment assets do not include intercompany investments or intercompany receivables. 
"All Other" assets in 2009 consist primarily of worldwide cash, cash equivalents and marketable 
securities, real estate, information systems, mining operations, power generation businesses, 
technology companies and assets of the corporate administrative functions. Segment assets at 
September 30, 2009, and December 31, 2008, are as follows: 

Segment Assets 

Upstream 
United States 
Intemational 
Goodwill 

Total Upstream 
Downstream 

United States 
Intemational 

Total Downstream 
Chemicals 

United States 
Intemational 

Total Chemicals 
Total Segment Assets 
All Other 

United States 
Intemational 

Total All Other 
Total Assets — United States 
Total Assets — International 
Goodwill 
Total Assets 

Segment Sales and Other Operating Revenues Operating-segment sales and other operating revenues, 
including internal transfers, for the three- and nine-month periods ended September 30, 2009 and 
2008, are presented in the table on the following page. Products are transferred between operating 
segments at internal product values that approximate market prices. Revenues for the upstream 
segment are derived primarily from the production and sale of crude oil and natural gas, as well as the 
sale of third-party production of natural gas. Revenues for the downstream segment are derived from 
the refining and marketing of petroleum products such as gasoline, jet fuel, gas oils, lubricants, 
residual fuel oils and other products derived from crude oil. This segment also generates revenues 
from the transportation and trading of crude oil and refined products. Revenues for the chemicals 
segment are derived primarily from the manufacture and sale of additives for lubricants and fuels. "All 
Other" activities include revenues from mining operations, power generation businesses, insurance 
operations, real estate activities and technology companies. 

11 

At September 30 
2009 

At December 31 
2008 

(Millions of dollars) 

$ 24,711 
74,125 

4,619 
103,455 

17,697 
25,080 
42,777 

2,736 
1,051 
3,787 

150,019 

6,804 
5,738 

12,542 
51,948 

105,994 
4,619 

$162,561 

$ 26,071 
72,530 
4,619 

103,220 

15,869 
23,572 
39,441 

2,535 
1,086 
3,621 

146,282 

8,984 
5,899 

14,883 
53,459 

103,087 
4,619 

$161,165 

CMI09-00266 

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312e 1 Ovq.htm 12/22/2009 

009097

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312e
http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312e


elOvq Page 17 of 69 

Table oLCoatents 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

Sales and Other Operating Revenues 

Upstream 
United States 
Intemational 

Sub-total 
Intersegment Elimination -
Intersegment Elimination -

Total Upstream 

Downstream 
United States 
Intemational 

Sub-total 
Intersegment Elimination -
Intersegment Elimination -

Total Downstream 
Chemicals 

United States 
Intemational 

Sub-total 
Intersegment Elimination -
Intersegment Elimination -

Total Chemicals 
All Other 

United States 
Intemational 

Sub-total 
Intersegment Elimination -
Intersegment Elimination -

Total All Other 
Sales and Other Operating 

United States 
Intemational 

Sub-total 
Intersegment Elimination -
Intersegment Elimination -

— United States 
— Intemational 

— United States 
— Intemational 

— United States 
— Intemational 

— United States 
— Intemational 

Revenues 

— United States 
— Intemational 

Total Sales and Other Operating Revenues 

Three Months Ended 
Scptem 

2009 

$ 4,964 
8,321 

13,285 
(3,008) 
(4,864) 
5,413 

17,992 
21,224 
39,216 

(46) 
(34) 

39,136 

131 
389 
520 
(56) 
(35) 
429 

474 
18 

492 
(281) 

(9) 
202 

23,561 
29,952 
53,513 
(3,391) 
(4,942) 

$45,180 

ber30 
2008 

Nine Months Ended 
September 30 

2009 
(Millions of dollars) 

$11,036 ! 
12,295 
23,331 
(4,461) 
(6,840) 
12,030 

27,692 
35,924 
63,616 

(126) 
(44) 

63,446 

146 
443 
589 
(60) 
(43) 
486 

448 
19 

467 
(230) 

(7) 
230 

39,322 
48,681 
88,003 
(4,877) 
(6,934) 

$76,192 I 

B 13,596 ; 
22,256 
35,852 
(6,910) 

(12,695) 
16,247 

44,595 
57,491 

102,086 
(136) 

(73) 
101,877 

361 
1,051 
1,412 
(151) 

(99) 
1,162 

1,181 
47 

1,228 
(679) 

(21) 
528 

59,733 
80,845 

140,578 
(7,876) 

(12,888) 
$119,814 : 

2008 

B 32,980 
36,514 
69,494 

(13,094) 
(21,009) 
35,391 

77,803 
107,086 
184,889 

(377) 
(107) 

184,405 

424 
1,265 
1,689 
(189) 
(122) 

1,378 

1,212 
56 

1,268 
(611) 

(18) 
639 

112,419 
144,921 
257,340 
(14,271) 
(21,256) 

$221,813 

12 
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Note 5. Summarized Financial Data —Chevron U.S.A. Inc. 

Chevron U.S.A. Inc. (CUSA) is a major subsidiary of Chevron Corporation. CUSA and its 
subsidiaries manage and operate most of Chevron's U.S. businesses. Assets include those related to 
the exploration and production of crude oil, natural gas and natural gas liquids and those associated 
with refining, marketing, and supply and distribution of products derived from petroleum, excluding 
most of the regulated pipeline operations of Chevron. CUSA also holds the company's investment in 
the Chevron Phillips Chemical Company LLC joint venture, which is accounted for using the equity 
method. 

During 2008, Chevron implemented legal reorganizations in which certain Chevron subsidiaries 
transferred assets to or under CUSA. The summarized financial information for CUSA and its 
consolidated subsidiaries presented in the table below gives retroactive effect to the reorganizations as 
if they had occurred on January 1, 2008. However, the financial information below may not reflect the 
financial position and operating results in the future or the historical results in the period presented if 
the reorganization actually had occurred on that date. The summarized financial information for 
CUSA and its consolidated subsidiaries is as follows: 

Nine Months Ended 
September 30 

2009 2008 

Sales and other operating revenues 
Costs and other deductions 
Net income attributable to Chevron U.S.A. Inc. 

(Millions of dollars) 

$86,522 $166,627 
85,461 159,855 

852 4,636 

At September 30 
2009 

At December 31 
2008 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Total Chevron U.S.A. Inc. net equity 

Memo: Total debt 

(Millions of dollars) 

$32,975 $32,760 
32,358 31,806 
13,806 14,322 
14,482 14,049 

$37,045 

S 6,985 

$36,195 

$ 6,813 

The amount for the nine months ended September 30, 2008, for "Net income attributable to Chevron 
U.S.A. Inc" and the balances at December 31, 2008, for "Other liabilities" and "Total Chevron U.S.A. 
Inc. net equity" have been adjusted by immaterial amounts associated with the allocation of income-
tax liabilities among Chevron Corporation subsidiaries. 

Note 6. Summarized Financial Data — Chevron Transport Corporation 

Chevron Transport Corporation Limited (CTC), incorporated in Bermuda, is an indirect, wholly 
owned subsidiary of Chevron Corporation. CTC is the principal operator of Chevron's international 
tanker fleet and is engaged in the marine transportation of crude oil and refined petroleum products. 
Most of CTC s shipping revenue is derived by providing transportation services to other Chevron 
companies. Chevron Corporation has fully and unconditionally guaranteed this subsidiary's 
obligations in connection with certain debt securities issued by a third party. Summarized financial 
information for CTC and its consolidated subsidiaries is as follows: 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

Sales and other operating revenues 
(Millions of dollars) (Millions of dollars) 

$153 $294 $492 $795 
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Costs and other deductions 186 269 565 722 
Net (loss) income attributable to Chevron Transport 

Corporation (34) 25 (73) 115 

13 

CMI09-00269 

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm 12/22/2009 

009100

http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm
http://www.sec.gov/Archives/edgar/data/93410/000095012309058120/f53312el0vq.htm


elOvq Page 20 of 69 

Table of Con tents 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS EMENTS — (Continued) 

At September 30 
2009 

(Millions 

$420 
169 
104 
89 

$396 

At December 31 
2008 

of dollars) 

$482 
172 
98 
88 

$468 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Total Chevron Transport Corporation net equity 

There were no restrictions on CTC's ability to pay dividends or make loans or advances at 
September 30, 2009. 

Note 7. Income Taxes 

Taxes on income for the third quarter and first nine months of 2009 were $2.3 billion and $5.2 billion, 
respectively, compared with $6.4 billion and $16.7 billion for the corresponding periods in 2008. The 
associated effective tax rates (calculated as the amount of Income Tax Expense divided by Income 
Before Income Tax Expense) for the third quarters of 2009 and 2008 were 38 percent and 45 percent, 
respectively. For the comparative nine-month periods, the effective tax rates were 41 percent and 
47 percent, respectively. 

The decline in the effective tax rates between the quarterly and nine-month periods was generally 
associated with the same factors. These factors included the effect in 2009 of relatively low tax rates 
on asset sales and deferred-tax benefits, both related to an intemational upstream project. In addition, a 
greater proportion of before-tax income was earned in 2009 by equity affiliates than in 2008. (Equity-
affiliate income is reported as a single amount on an after-tax basis on the Consolidated Statement of 
Income.) 

Note 8. Employee Benefits 

Chevron has defmed-benefit pension plans for many employees. The company typically prefunds 
defined-benefit plans as required by local regulations or in certain situations where pre-funding 
provides economic advantages. In the United States, this includes all qualified plans subject to the 
Employee Retirement Income Security Act of 1974 (ERISA) minimum funding standard. The 
company does not typically fund U.S. nonqualified pension plans that are not subject to funding 
requirements under applicable laws and regulations because contributions to these pension plans may 
be less economic and investment returns may be less attractive than the company's other investment 
alternatives. 

The company also sponsors other postretirement plans that provide medical and dental benefits, as 
well as life insurance for some active and qualifying retired employees. The plans are unfunded, and 
the company and the retirees share the costs. Medical coverage for Medicare-eligible retirees in the 
company's main U.S. medical plan is secondary to Medicare (including Part D) and the increase to the 
company contribution for retiree medical coverage is limited to no more than 4 percent each year. 
Certain life insurance benefits are paid by the company. 
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The components of net periodic benefit costs for 2009 and 2008 are as follows: 

Pension Benefits 
United States 

Service cost 
Interest cost 
Expected return on plan assets 
Amortization of prior-service credits 
Amortization of actuarial losses 
Settlement losses 

Total United States 

International 
Service cost 
Interest cost 
Expected return on plan assets 
Amortization of prior-service costs 
Amortization of actuarial losses 
Termination costs 

Total International 

Net Periodic Pension Benefit Costs 

Other Benefits* 
Service cost 
Interest cost 
Amortization of prior-service credits 
Amortization of actuarial losses 
Curtailment gains 

Net Periodic Other Benefit Costs 

Three Months Ended 
September 30 

2009 2008 
(Millions of dollars) 

$ 66 
121 
(99) 

(1) 
74 
25 

186 

31 
76 

(52) 
6 

30 
— 
91 

$277 

$ 9 
45 

(20) 
6 

— 
$ 40 

$ 63 
125 

(149) 
(1) 
14 
19 
71 

34 
81 

(76) 
6 

19 

64 
$ 135 

$ 7 
45 

(21) 
10 
— 

$ 41 

Nine Months Ended 
September 30 

2009 
(Millions 

$ 199 
361 

(296) 
(5) 

223 
126 
608 

90 
215 

(148) 
17 
81 
— 

255 
$863 

$ 25 
134 
(61) 
20 
(5) 

$113 

2008 
of dollars) 

$ 188 
374 

(445) 
(5) 
44 
58 

214 

102 
224 

(209) 
19 
56 

1 
193 

$407 

$ 63 
134 
(61) 
29 
— 

$ 165 

* Includes costs for U.S. and intemational other postretirement benefit plans. Obligations for plans 
outside the U.S. are not significant relative to the company's total other postretirement benefit 
obligation. 

At the end of 2008, the company estimated it would contribute $800 million to employee pension 
plans during 2009 (composed of $550 million for the U.S. plans and $250 million for the intemational 
plans). Through September 30, 2009, a total of $860 million was contributed (including $741 million 
to the U.S. plans). Total contributions for the full year are currently estimated at $1 billion 
($750 million for the U.S. plans and $250 million for the intemational plans). Actual contribution 
amounts are dependent upon investment returns, changes in pension obligations, regulatory 
environments and other economic factors. Additional funding may ultimately be required if 
investment returns are insufficient to offset increases in plan obligations. 

During the first nine months of 2009, the company contributed $140 million to its other postretirement 
benefit plans. The company anticipates contributing about $70 million during the remainder of 2009. 
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Note 9. Accounting for Suspended Exploratory Wells 

Accounting standards for the cost of exploratory wells provide that an exploratory well continues to be 
capitalized after the completion of drilling when (a) the well has found a sufficient quantity of reserves 
to justify completion as a producing well and (b) the enterprise is making sufficient progress assessing 
the reserves and the economic and operating viability of the project. If either condition is not met or if 
the company obtains information that raises substantial doubt about the economic or operational 
viability of the project, the exploratory well would be assumed to be impaired, and its costs, net of any 
salvage value, would be charged to expense. The company's capitalized cost of suspended wells at 
September 30, 2009, was $2.3 billion, an increase of $173 million from year-end 2008. For the 
category of exploratory well costs at year-end 2008 that were suspended more than one year, a total of 
$76 million was expensed in the first nine months of 2009. 

Note 10. Litigation 

MTBE Chevron and many other companies in the petroleum industry have used methyl tertiary butyl 
ether (MTBE) as a gasoline additive. Chevron is a party to 50 pending lawsuits and claims, the 
majority of which involve numerous other petroleum marketers and refiners. Resolution of these 
lawsuits and claims may ultimately require the company to correct or ameliorate the alleged effects on 
the environment of prior release of MTBE by the company or other parties. Additional lawsuits and 
claims related to the use of MTBE, including personal-injury claims, may be filed in the future. The 
company's ultimate exposure related to pending lawsuits and claims is not currently determinable, but 
could be material to net income in any one period. The company no longer uses MTBE in the 
manufacture of gasoline in the United States. 

Ecuador Chevron is a defendant in a civil lawsuit before the Superior Court of Nueva Loja in Lago 
Agrio, Ecuador, brought in May 2003 by plaintiffs who claim to be representatives of certain residents 
of an area where an oil production consortium formerly had operations. The lawsuit alleges damage to 
the environment from the oil exploration and production operations, and seeks unspecified damages to 
fund environmental remediation and restoration of the alleged environmental harm, plus a health 
monitoring program. Until 1992, Texaco Petroleum Company (Texpet), a subsidiary of Texaco Inc., 
was a minority member of this consortium with Petroecuador, the Ecuadorian state-owned oil 
company, as the majority partner; since 1990, the operations have been conducted solely by 
Petroecuador. At the conclusion of the consortium and following an independent third-party 
environmental audit of the concession area, Texpet entered into a formal agreement with the Republic 
of Ecuador and Petroecuador for Texpet to remediate specific sites assigned by the govemment in 
proportion to Texpet's ownership share of the consortium. Pursuant to that agreement, Texpet 
conducted a three-year remediation program at a cost of $40 million. After certifying that the sites 
were properly remediated, the govemment granted Texpet and all related corporate entities a full 
release from any and all environmental liability arising from the consortium operations. 

Based on the history described above, Chevron believes that this lawsuit lacks legal or factual merit. 
As to matters of law, the company believes first, that the court lacks jurisdiction over Chevron; 
second, that the law under which plaintiffs bring the action, enacted in 1999, cannot be applied 
retroactively to Chevron; third, that the claims are barred by the statute of limitations in Ecuador; and, 
fourth, that the lawsuit is also barred by the releases from liability previously given to Texpet by the 
Republic of Ecuador and Petroecuador. With regard to the facts, the company believes that the 
evidence confirms that Texpet's remediation was properly conducted and that the remaining 
environmental damage reflects Petroecuador's failure to timely fulfill its legal obligations and CMI09-00272 
Petroecuador's further conduct since assuming full control over the operations. 

In April 2008, a mining engineer appointed by the court to identify and determine the cause of 
environmental damage, and to specify steps needed to remediate it, issued a report recommending that 
the court assess $8 billion, which would, according to the engineer, provide financial compensation for 
purported damages, including wrongful death claims, and pay for, among other items, environmental 
remediation, health care systems, and additional infrastructure for Petroecuador. The engineer's report 
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also asserted that an additional $8.3 billion could be assessed against Chevron for unjust enrichment. 
The engineer's report is not binding on the court. Chevron also 

16 

CMI09-00273 

http://www.sec.gov/Archives/edgar/data/93410/00009501230905 8120/f53312e 1 Ovq.htm 12/22/2009 

009104

http://www.sec.gov/Archives/edgar/data/93410/00009501230905
http://www.sec.gov/Archives/edgar/data/93410/00009501230905


elOvq Page 24 of 69 

Table of Contents 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued) 

believes that the engineer's work was performed and his report prepared in a manner contrary to law 
and in violation of the court's orders. Chevron submitted a rebuttal to the report in which it asked the 
court to strike the report in its entirety. In November 2008, the engineer revised the report and, without 
additional evidence, recommended an increase in the financial compensation for purported damages to 
a total of $18.9 billion and an increase in the assessment for purported unjust enrichment to a total of 
$8.4 billion. Chevron submitted a rebuttal to the revised report, which the court dismissed. In 
September 2009, following the disclosure by Chevron of evidence that the judge participated in 
meetings in which businesspeople and individuals holding themselves out as govemment officials 
discussed the case and its likely outcome, the judge presiding over the case petitioned to be recused. In 
late September 2009, the judge was recused, and in October 2009, the full chamber of the provincial 
court affirmed the recusal, resulting in the appointment of a new judge. Chevron filed motions to annul 
all of the rulings made by the prior judge, but the new judge denied these motions. The court has 
completed most of the procedural aspects of the case and could render a judgment at any time. 
Chevron will continue a vigorous defense of any attempted imposition of liability. 

In the event of an adverse judgment, Chevron would expect to pursue its appeals and vigorously 
defend against enforcement of any such judgment; therefore, the ultimate outcome — and any 
financial effect on Chevron — remains uncertain. Management does not believe an estimate of a 
reasonably possible loss (or a range of loss) can be made in this case. Due to the defects associated 
with the engineer's report, management does not believe the report has any utility in calculating a 
reasonably possible loss (or a range of loss). Moreover, the highly uncertain legal environment 
surrounding the case provides no basis for management to estimate a reasonably possible loss (or a 
range of loss). 

Note 11. Other Contingencies and Commitments 

Guarantees The company and its subsidiaries have certain other contingent liabilities with respect to 
guarantees, direct or indirect, of debt of affiliated companies or third parties. Under the terms of the 
guarantee arrangements, generally the company would be required to perform should the affiliated 
company or third party fail to fulfill its obligations under the arrangements. In some cases, the 
guarantee arrangements may have recourse provisions that would enable the company to recover any 
payments made under the terms of the guarantees from assets provided as collateral. 

Off-Balance-Sheet Obligations The company and its subsidiaries have certain other contractual 
obligations relating to long-term unconditional purchase obligations and commitments, including 
throughput and take-or-pay agreements, some of which relate to suppliers' financing arrangements. 
The agreements typically provide goods and services, such as pipeline, storage and regasification 
capacity, drilling rigs, utilities and petroleum products, to be used or sold in the ordinary course of the 
company's business. 

Indemnifications The company provided certain indemnities of contingent liabilities of Equilon and 
Motiva to Shell and Saudi Refining, Inc., in connection with the Febmary 2002 sale of the company's 
interests in those investments. The company would be required to perform if the indemnified liabilities 
become actual losses. Were that to occur, the company could be required to make future payments up 
to $300 million. Through the end of September 2009, the company paid $48 million under these 
indemnities and continues to be obligated for possible additional indemnification payments in the 
future. 

The company has also provided indemnities relating to contingent environmental liabilities related to 
assets originally contributed by Texaco to the Equilon and Motiva joint ventures and environmental 
conditions that existed prior to the formation of Equilon and Motiva or that occurred during the period 
of Texaco's ownership interest in the joint ventures. In general, the environmental conditions or events 
that are subject to these indemnities must have arisen prior to December 2001. Claims had to be 
asserted by February 2009 for Equilon indemnities and must be asserted no later than February 2012 
for Motiva indemnities. Under the terms of these indemnities, there is no maximum limit on the 
amount of potential future payments. In February 2009, Shell delivered a letter to the company 
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purporting to preserve unmatured claims for certain Equilon indemnities. The letter itself provides no 
estimate of the ultimate claim amount, and management does not believe the letter or any other 
information 
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provides a basis to estimate the amount, if any, of a range of loss or potential range of loss with respect 
to the Equilon or the Motiva indemnities. The company posts no assets as collateral and has made no 
payments under the indemnities. 

The amounts payable for the indemnities described on page 17 are to be net of amounts recovered 
from insurance carriers and others and net of liabilities recorded by Equilon or Motiva prior to 
September 30, 2001, for any applicable incident. 

In the acquisition of Unocal, the company assumed certain indemnities relating to contingent 
environmental liabilities associated with assets that were sold in 1997. Under the indemnification 
agreement, the company's liability is unlimited until April 2022, when the liability expires. The 
acquirer of the assets sold in 1997 shares in certain environmental remediation costs up to a maximum 
obligation of $200 million, which had not been reached as of September 30, 2009. 

Environmental The company is subject to loss contingencies pursuant to laws, regulations, private 
claims and legal proceedings related to environmental matters that are subject to legal settlements or 
that in the future may require the company to take action to correct or ameliorate the effects on the 
environment of prior release of chemicals or petroleum substances, including MTBE, by the company 
or other parties. Such contingencies may exist for various sites, including, but not limited to, federal 
Superfund sites and analogous sites under state laws, refineries, crude-oil fields, service stations, 
terminals, land development areas, and mining operations, whether operating, closed or divested. 
These future costs are not fully determinable due to such factors as the unknown magnitude of 
possible contamination, the unknown timing and extent of the corrective actions that may be required, 
the determination of the company's liability in proportion to other responsible parties, and the extent 
to which such costs are recoverable from third parties. 

Although the company has provided for known environmental obligations that are probable and 
reasonably estimable, the amount of additional future costs may be material to results of operations in 
the period in which they are recognized. The company does not expect these costs will have a material 
effect on its consolidated financial position or liquidity. Also, the company does not believe its 
obligations to make such expenditures have had, or will have, any significant impact on the company's 
competitive position relative to other U.S. or intemational petroleum or chemical companies. 

Financial Instruments The company believes it has no material market or credit risks to its operations, 
financial position or liquidity as a result of its commodities and other derivative activities. 

Equity Redetermination For oil and gas producing operations, ownership agreements may provide for 
periodic reassessments of equity interests in estimated crude-oil and natural-gas reserves. These 
activities, individually or together, may result in gains or losses that could be material to earnings in 
any given period. One such equity-redetermination process has been under way since 1996 for 
Chevron's interests in four producing zones at the Naval Petroleum Reserve at Elk Hills, California, 
for the time when the remaining interests in these zones were owned by the U.S. Department of 
Energy. A wide range remains for a possible net settlement amount for the four zones. For this range 
of settlement, Chevron estimates its maximum possible net before-tax liability at approximately 
$200 million, and the possible maximum net amount that could be owed to Chevron is estimated at 
about $150 million. The timing of the settlement and the exact amount within this range of estimates 
are uncertain. 

Other Contingencies Chevron receives claims from and submits claims to customers; trading partners; 
U.S. federal, state and local regulatory bodies; governments; contractors; insurers; and suppliers. The 
amounts of these claims, individually and in the aggregate, may be significant and take lengthy 
periods to resolve. 

The company and its affiliates also continue to review and analyze their operations and may close, 
abandon, sell, exchange, acquire or restructure assets to achieve operational or strategic benefits and to 
improve competitiveness and profitability. These activities, individually or together, may result in 
gains or losses in future periods. 
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Note 12. Fair Value Measurements 

Accounting standards on fair-value measurement establish a framework for measuring fair value and 
stipulate disclosures about fair-value measurements. The standards apply to recurring and 
nonrecurring financial and nonfinancial assets and liabilities that require or permit fair-value 
measurements. A new accounting standard became effective for Chevron on January 1, 2008, for all 
financial assets and liabilities and recurring nonfinancial assets and liabilities. On January 1, 2009, the 
standard became effective for nonrecurring nonfinancial assets and liabilities. Among the required 
disclosures is the fair-value hierarchy of inputs the company uses to value an asset or a liability. The 
three levels of the fair-value hierarchy are described as follows: 

Level 1: Quoted prices (unadjusted) in active markets for identical assets and liabilities. For the 
company, Level 1 inputs include exchange-traded futures contracts for which the parties are 
willing to transact at the exchange-quoted price and marketable securities that are actively traded. 

Level 2: Inputs other than Level 1 that are observable, either directly or indirectly. For the 
company, Level 2 inputs include quoted prices for similar assets or liabilities, prices obtained 
through third-party broker quotes and prices that can be corroborated with other observable inputs 
for substantially the complete term of a contract. 

Level 3: Unobservable inputs. The company does not use Level 3 inputs for any of its recurring 
fair-value measurements. Level 3 inputs may be required for the determination of fair value 
associated with certain nonrecurring measurements of nonfinancial assets and liabilities. In the 
third quarter the company used Level 3 inputs to determine the fair value of nonrecurring 
nonfinancial assets. 

The fair value hierarchy for recurring assets and liabilities measured at fair value at September 30, 
2009, is as follows: 

Assets and Liabilities Measured at Fair Value on a Recurring Basis 

Marketable Securities 
Derivatives 
Total Recurring Assets at Fair 

Value 
Derivatives 
Total Recurring Liabilities at Fair 

Value 

At September 30 
2009 

$121 
103 

$224 

$131 

$131 

Prices in Active 
Markets for 

Identical Assets 
(Level 1) 

Other 
Observable 

Inputs 
(Level 2) 

(Millions of dollars) 

$121 
10 

$131 

$ 54 

$ 54 

$— 
93 

$93 

$77 

$77 

Unobservable 
Inputs 

(Level 3) 

$— 
— 

$— 

$— 

$— 

Marketable Securities The company calculates fair value for its marketable securities based on quoted 
market prices for identical assets and liabilities. The fair values reflect the cash that would have been 
received if the instruments were sold at September 30, 2009. Marketable securities had average 
maturities of less than one year. 

Derivatives The company records its derivative instruments — other than any commodity derivative 
contracts that are designated as normal purchase and normal sale — on the Consolidated Balance 
Sheet at fair value, with virtually all the offsetting amounts to the Consolidated Statement of Income. 
For derivatives with identical or similar provisions as contracts that are publicly traded on a regular 
basis, the company uses the market values of the publicly traded instruments as an input for fair-value 
calculations. 
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The company's derivative instruments principally include crude oil, natural gas and refined-product 
futures, swaps, options and forward contracts. Derivatives classified as Level 1 include futures, swaps 
and options contracts traded in active markets such as the New York Mercantile Exchange. 
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Derivatives classified as Level 2 include swaps, options, and forward contracts principally with 
financial institutions and other oil and gas companies, the fair values for which are obtained from 
third-party broker quotes, industry pricing services and exchanges. The company obtains multiple 
sources of pricing information for the Level 2 instruments. Since this pricing information is generated 
from observable market data, it has historically been very consistent. The company does not materially 
adjust this information. The company incorporates internal review, evaluation and assessment 
procedures, including a comparison of Level 2 fair values derived from the company's internally 
developed forward curves (on a sample basis) with the pricing information to document reasonable, 
logical and supportable fair-value determinations and proper level of classification. 

The fair-value hierarchy for nonrecurring assets and liabilities measured at fair value at September 30, 
2009, is as follows: 

Assets and Liabilities Measured at Fair Value on a Non-Recurring Basis 

Prices in Active Other Loss (Before Tax) Loss (Before Tax) 
Markets for Observable Unobservable Three Months Ended Nine Months Ended 

At September 30 Identical Assets Inputs Inputs September 30, September 30, 
2009 (Level I) (Level 2) (Level 3) 2009 2009 

(Millions of dollars) 

Properties, 
plant and 
equipment, 
net (held 
and used) $89 $— $— $89 $93 $358 

Properties, 
plant and 
equipment, 
net (held 
for sale) _J=: _ ^ _ ^ ^ ^ _JIZ 92 

Total 
Nonrecurring 
Assets at 
Fair Value $89 $ ^ £— $89 $93 $450 

Impairments of "Properties, plant and equipment" In accordance with the accounting standard for the 
impairment or disposal of long-lived assets, long-lived assets "held and used" with a carrying amount 
of $182 million were written down to a fair value of $89 million, resulting in a before-tax loss of 
$93 million. The fair values were determined from internal cash-flow models, using discount rates 
consistent with those used by the company to evaluate cash flows of other assets of a similar nature. 

Assets and Liabilities not Required to be Measured at Fair Value Accounting standards for interim 
disclosures about fair value of financial instruments require certain fair-value disclosures to be 
presented in both interim and annual reports. The company holds cash equivalents in U.S. and 
non-U.S. portfolios. The instruments held are primarily time deposits and money market funds. Cash 
equivalents had carrying/fair values of $5.7 billion and $7.1 billion at September 30, 2009 and 
December 31, 2008, respectively, and average maturities under 90 days. The balance at September 30, 
2009, includes $214 million of investments for restricted funds related to an intemational upstream 
development project and a U.S. downstream construction project. The amounts are included in 
"Deferred charges and other assets" on the Consolidated Balance Sheet. Long-term debt of $5.8 billion 
and $1.2 billion had estimated fair values of $6.4 billion and $1.4 billion at September 30, 2009 and 
December 31, 2008, respectively. 

Fair values of other financial instruments at September 30, 2009, were not material. PMIflQ 0 0 9 8 0 

Note 13. Derivative Instruments and Hedging Activities 

Accounting standards for the disclosure of derivative instruments and hedging activities require a 
discussion of how and why the company uses derivative instruments, how derivative instruments and 
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related hedged items are accounted for, and how derivative instruments affect the company's financial 
position, financial performance and cash flows. 

The company's derivative instruments principally include crude-oil, natural-gas and refined-product 
futures, swaps, options and forward contracts. None of the company's derivative instruments is 
designated as a hedging instrument, although certain of the company's affiliates make such 
designation. The company's derivatives are not material to 
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the company's financial position, financial performance or cash flows. The company believes it has no 
material market or credit risks to its operations, financial position or liquidity as a result of its 
commodities and other derivatives activities. 

Derivative instruments measured at fair value at September 30, 2009, and their classification on the 
Consolidated Balance Sheet and Consolidated Statement of Income are presented in the following 
tables: 

Consolidated Balance Sheet: 
Fair Value of Derivatives not Designated as Hedging Instruments 

Type of 
Derivative Contract 

Foreign Exchange 

Commodity 

Commodity 

Balance Sheet 
Classification 

Accounts and 
notes receivable, 
net 
Accounts and 
notes receivable, 
net 
Long-term 
receivables, net 

Asset Derivatives 
Fair 

At September 30 
2009 

$ — 

94 

9 

$103 

Value 

AID 

— 

ecember 3] 
200S 

$ 5 

764 

30 

$799 

(Millions of Dollars) 
Balance Sheet 
Classification 

Accrued liabilities 

Accounts payable 
Deferred credits 
and other 
noncurrent 
obligations 

Liability Derivatives — 
Fair 

At September 30 
2009 

$ — 

115 

16 

$131 

Value 

At December 31 
2008 

$ 89 

344 

83 

$516 

Consolidated Statement of Income: 
The Effect of Derivatives not Designated as Hedging Instruments 

Type of 
Derivative Cont rac t 

Foreign Exchange 
Commodity 

Commodity 

Commodity 

Sta tement of Income Classification 

Other income 
Sales and other operating 
revenues 
Purchased crude oil and 
products 
Other income 

Gain /(Loss) 
Three Months Ended 

Septe 
2009 

(Millions 

s — 
31 

(18) 
5 

$ 18 

mber 30 

2008 

i of dollars) 

$ (89) 

568 

555 
1 

$1,035 

GainZ(Loss) 
Nine Months Ended 

September 30 
2009 

(Millions 

S 85 

(63) 

(295) 
1 

$(272) 

2008 

of dollars) 

$ (91) 

131 

(182) 
(5) 

$(147) 

Note 14. Assets Held For Sale 

At September 30, 2009, the company classified $316 million of net properties, plant and equipment as 
"Assets held for sale" on the Consolidated Balance Sheet. These assets are associated with upstream, 
downstream and mining businesses and are expected to be sold before the end of 2009. 

Note 15. New Accounting Standards 

In June 2009, the FASB issued an accounting standard for transfers of financial assets, which will 
become effective for the company on January 1, 2010. The standard changes how companies account 
for transfers of financial assets and eliminates the concept of qualifying special-purpose entities. 
Adoption of the guidance is not expected to have an impact on the company's results of operations, 
financial position or liquidity. 

In June 2009, the FASB issued an accounting standard for variable-interest entities (VIEs), which will 
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become effective for the company January 1, 2010. The standard requires the enterprise to 
qualitatively assess if it is the 
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primary beneficiary of the VIE and, if so, the VIE must be consolidated. Adoption of the standard is 
not expected to have a material impact on the company's results of operations, financial position or 
liquidity. 

In June 2009, the FASB issued its Accounting Standards Codification (ASC) system, which became 
effective for the company in the quarter ending September 30, 2009. This standard established the 
ASC as the single authoritative source of U.S. generally accepted accounting principles (GAAP) and 
superseded existing literature of the FASB, Emerging Issues Task Force, American Institute of CPAs 
and other sources. The ASC did not change GAAP but organized the literature into about 90 
accounting Topics. Adoption of the ASC did not affect the company's accounting. 
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations 

Third Quarter 2009 Compared with Third Quarter 2008 
And Nine Months 2009 Compared with Nine Months 2008 

Key Financial Results 

Earnings by Business Segment 

Three Months Ended 
September 30 

2009 

Upstream — Exploration and Production 
United States 
Intemational 

Total Upstream 
Downstream — Refining, Marketing and 

Transportation 
United States 
Intemational 

Total Downstream 
Chemicals 
Total Segment Earnings 
AH Other 
Net Income Attributable to Chevron Corporation^)(2) $3,831 

$ 878 
2,762 
3,640 

34 
160 
194 
164 

3,998 
(167) 

2008 
(Millions t 

$2,187 
3,995 
6,182 

1,014 
817 

1,831 
70 

8,083 
(190) 

2009 
)f dollars) 

$1,172 
5,256 
6,428 

72 
1,106 
1,178 

311 
7,917 
(504) 

Nine Months Ended 
September 30 

2008 

$ 5,977 
12,581 
18,558 

336 
1,013 
1,349 

154 
20,061 
(1,025) 

$7,893 $7,413 $19,036 

$ 303 $ (677) $ 384 (1) Includes foreign currency effects $ (170) 
(2) Also referred to as "earnings" in the discussions that follow. 

Net income attributable to Chevron Corporation for the third quarter 2009 was $3.83 billion ($1.92 
per share — diluted), compared with $7.89 billion ($3.85 per share — diluted) in the corresponding 
2008 period. Net income attributable to Chevron Corporation for the first nine months of 2009 was 
$7.41 billion ($3.71 per share — diluted), versus $19.04 billion ($9.23 per share — diluted) in the 
2008 first nine months. 

Upstream earnings in the third quarter 2009 were $3.64 billion, compared with $6.18 billion in the 
2008 quarter. Earnings for the first nine months of 2009 were $6.43 billion, versus $18.56 billion a 
year earlier. The decrease between both comparative periods was due mainly to lower prices for crude 
oil and natural gas. 

Downstream earnings were $194 million in the third quarter 2009, compared with $1.83 billion in the 
year-earlier period. Earnings for the first nine months of 2009 were $1.18 billion, versus $1.35 billion 
in the corresponding 2008 period. Earnings for the first nine months of 2009 included $540 million of 
gains in the first half of the year on sales of marketing businesses outside the United States. 

Chemicals earned $164 million and $311 million for the third quarter and the first nine months of 
2009, respectively. Comparative amounts in 2008 were $70 million and $154 million. Earnings 
increased on lower utility and manufacturing costs in Chevron Phillips Chemical Company LLC and 
higher margins on the sale of lubricant and fuel additives by Chevron's Oronite subsidiary. 

Refer to pages 27 through 30 for additional discussion of results by business segment and "All Other" 
activities for the third quarter and first nine months of 2009 versus the same periods in 2008. 
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Business Environment and Outlook 

Chevron is a global energy company with significant business activities in the following countries: 
Angola, Argentina, Australia, Azerbaijan, Bangladesh, Brazil, Cambodia, Canada, Chad, China, 
Colombia, Democratic Republic of the Congo, Denmark, Indonesia, Kazakhstan, Myanmar, the 
Netherlands, Nigeria, Norway, the Partitioned Neutral Zone between Saudi Arabia and Kuwait, the 
Philippines, Republic of the Congo, Singapore, South Africa, South Korea, Thailand, Trinidad and 
Tobago, the United Kingdom, the United States, Venezuela, and Vietnam. 

Earnings of the company depend largely on the profitability of its upstream (exploration and 
production) and downstream (refining, marketing and transportation) business segments. The single 
biggest factor that affects the results of operations for both segments is movement in the price of crude 
oil. In the downstream business, crude oil is the largest cost component of refined products. The 
overall trend in earnings is typically less affected by results from the company's chemicals business 
and other activities and investments. Earnings for the company in any period may also be influenced 
by events or transactions that are infrequent and/or unusual in nature. 

In recent years and through most of 2008, Chevron and the oil and gas industry at large experienced an 
increase in certain costs that exceeded the general trend of inflation in many areas of the world. This 
increase in costs affected the company's operating expenses and capital programs for all business 
segments, but particularly for upstream. These cost pressures began to soften somewhat in late 2008, 
and the general trend has continued into 2009. The company is actively managing its schedule of 
work, contracting, procurement and supply-chain activities to capture the value associated with this 
decline in costs. (Refer to the "Upstream" section below for a discussion of the trend in crude-oil 
prices.) 

The company's operations, especially upstream, can also be affected by changing economic, 
regulatory and political environments in the various countries in which it operates, including the 
United States. Civil unrest, acts of violence or strained relations between a govemment and the 
company or other governments may impact the company's operations or investments. Those 
developments have at times significantly affected the company's operations and results and are 
carefully considered by management when evaluating the level of current and future activity in such 
countries. 

To sustain its long-term competitive position in the upstream business, the company must develop and 
replenish an inventory of projects that offer adequate financial returns for the investment required. 
Identifying promising areas for exploration, acquiring the necessary rights to explore for and to 
produce crude oil and natural gas, drilling successfully, and handling the many technical and 
operational details in a safe and cost-effective manner are all important factors in this effort. Projects 
often require long lead times and large capital commitments. From time to time, certain governments 
have sought to renegotiate contracts or impose additional costs on the company. Governments may 
attempt to do so in the future. The company will continue to monitor these developments, take them 
into account in evaluating future investment opportunities, and otherwise seek to mitigate any risks to 
the company's current operations or future prospects. 

The company also continually evaluates opportunities to dispose of assets that are not expected to 
provide sufficient long-term value or to acquire assets or operations complementary to its asset base to 
help augment the company's growth. Refer to the "Results of Operations" section beginning on 
page 27 for discussions of net gains on asset sales during the first nine months of 2009. Asset 
dispositions and restructurings may also occur in future periods and could result in significant gains or 
losses. 

The company continues to closely monitor developments in the financial and credit markets, the level 
of worldwide economic activity and the implications to the company of movements in prices for crude 
oil and natural gas. Management is taking these developments into account in the conduct of daily 
operations and for business planning. The company remains confident of its underlying financial 
strength to deal with potential problems presented in this environment. (Refer also to discussion of the 
company's liquidity and capital resources on page 34.) 

Comments related to earnings trends for the company's major business areas are as follows: 

Upstream Earnings for the upstream segment are closely aligned with industry price levels for crude 
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oil and natural gas. Crude-oil and natural-gas prices are subject to external factors over which the 
company has no control, 
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including product demand connected with global economic conditions, industry inventory levels, 
production quotas imposed by the Organization of Petroleum Exporting Countries (OPEC), weather-
related damage and disruptions, competing fuel prices, and regional supply interruptions or fears 
thereof that may be caused by military conflicts, civil umest or political uncertainty. Moreover, any of 
these factors could also inhibit the company's production capacity in an affected region. The company 
monitors developments closely in the countries in which it operates and holds investments, and 
attempts to manage risks in operating its facilities and business. Besides the impact of the fluctuation 
in prices for crude oil and natural gas, the longer-term trend in earnings for the upstream segment is 
also a function of other factors, including the company's ability to find or acquire and efficiently 
produce crude oil and natural gas, changes in fiscal terms of contracts and changes in tax laws and 
regulations. 

Price levels for capital and exploratory costs and operating expenses associated with the efficient 
production of crude oil and natural gas can also be subject to external factors beyond the company's 
control. External factors include not only the general level of inflation but also commodity prices and 
prices charged by the industry's material- and service-providers, which can be affected by the 
volatility of the industry's own supply-and-demand conditions for such materials and services. Capital 
and exploratory expenditures and operating expenses also can be affected by damage to production 
facilities caused by severe weather or civil unrest. The chart below shows the trend in benchmark 
prices for West Texas Intermediate (WTI) crude oil and U.S. Henry Hub natural gas. During 2008, 
industry price levels for WTI averaged $100 per barrel. The WTI price peaked at $147 in July 2008 
and fell sharply to $45 at the end of the year. The WTI price in the first nine months of 2009 averaged 
$57 and ended October at about $77. The decline in prices from July 2008 is largely associated with a 
weakening in global economic conditions and a reduction in the demand for crude oil and petroleum 
products. In an October 2009 report, the Intemational Energy Agency (IEA) predicted global demand 
for crude oil in 2009 would decline 1.9 percent from the 2008 level of consumption. Such a 
contraction in demand would be the most severe since the early 1980s. In the same report, IEA 
projected 2010 demand will increase 1.7 percent from expected consumption for the full-year 2009. 

SMI 
•• 1 6 0 

1 » , 

WTI Crude Oil: and Nenry ^ u i Natural Gas &|mt Pmes^MbrsShly Average 

s ' . . . . ! , .: '. • j . . . . wn 

; y , ,y \ ; ' —"HwnYMfcb 

-..so 

w 
• • • » 

flffncf 

as 

•m 
is 

O K D J F W A M J J A 5 O H D J F M A M J J 

2 « 7 200fl 

A differential in crude-oil prices 
exists between high-quality (high-
gravity, low sulfur) crudes and those 
of lower-quality (low-gravity, high 
sulfur). The amount of the 
differential in any period is 
associated with the supply of heavy 
crude available versus the demand 
that is a function of number of 
refineries that are able to process this 
lower-quality feedstock into light 
products (motor gasoline, jet fuel, 
aviation gasoline and diesel fuel). 
The differential has narrowed 
significantly over 

the past year as production curtailments in the industry mainly have been of lower-quality crudes. 
Chevron produces or shares in the production of heavy crude oil in California, Chad, Indonesia, the 
Partitioned Neutral Zone between Saudi Arabia and Kuwait, Venezuela and in certain fields in 
Angola, China and the United Kingdom North Sea. (Refer to page 33 for the company's average 
U.S. and intemational crude-oil realizations.) 

In contrast to price movements in the global market for crude oil, price changes for natural gas in 
many regional markets are more closely aligned with supply and demand conditions in those markets. 
Prices at Henry Hub averaged about $3.50 per thousand cubic feet (MCF) in the first nine months of 
2009, compared with about $10 for the first nine months of 2008 and almost $9 for the full-year 2008. 
At the end of October 2009, the Henry Hub spot price was about $4.12 per MCF. Fluctuations in the 
price for natural gas in the United States are closely associated with the volumes produced in North 
America and the level of inventory in underground storage relative to customer demand. The lower 
U.S. price levels in 2009 are also associated with weaker demand as a result of the economic 
slowdown. In an October 2009 report, the U.S. Energy Information Administration (EIA) forecasted 
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2009 natural-gas demand in the United States would drop 2.0 percent from 2008 consumption levels 
and 2010 demand is expected to be about the same as in 2009. 

Certain other regions of the world in which the company operates have different supply, demand and 
regulatory circumstances, which until recently resulted in significantly lower average sales prices than 
in the United States for 
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the company's production of natural gas. As a result of the U.S. natural gas supply-and-demand 
conditions in the first nine months of 2009, the company's U.S. and intemational realizations were 
about the same. (Refer to page 33 for the company's average natural gas realizations for the U.S. and 
intemational regions.) 

For the first nine months of 2009, the company's worldwide net oil-equivalent production averaged 
2.68 million barrels per day. During the first half of 2009, the company's net oil production was 
curtailed by an average of about 40,000 barrels per day due to quotas imposed by OPEC. Curtailments 
by OPEC did not constrain the company's production in the third quarter 2009. About one-fifth of the 
company's net oil-equivalent production in the first nine months occurred in the OPEC-member 
countries of Angola, Nigeria and Venezuela and in the Partitioned Neutral Zone between Saudi Arabia 
and Kuwait. 

The company estimates that production for the full-year 2009 will be at about the same level as in the 
first nine months. This estimate is subject to many factors and uncertainties, including additional 
quotas that may be imposed by OPEC, price effects on production volumes calculated under cost-
recovery and variable-royalty provisions of certain contracts, changes in fiscal terms or restrictions on 
the scope of company operations, delays in project startups, fluctuations in demand for natural gas in 
various markets, weather conditions that may shut in production, civil umest, changing geopolitics, or 
other disruptions to operations. The outlook for future production levels also is affected by the size 
and number of economic investment opportunities and, for new large-scale projects, the time lag 
between initial exploration and the beginning of production. Investments in upstream projects 
generally begin well in advance of the start of the associated crude-oil and natural-gas production. A 
significant majority of Chevron's upstream investment is currently being made outside the United 
States. 

Refer to the Results of Operations on pages 27 through 28 for additional discussion of the company's 
upstream business. 

Downstream Earnings for the downstream segment are closely tied to margins on the refining and 
marketing of products that include gasoline, diesel, jet fuel, lubricants, fuel oil and feedstocks for 
chemical manufacturing. Industry margins are sometimes volatile and can be affected by the global 
and regional supply-and-demand balance for refined products and by changes in the price of crude oil 
used for refinery feedstock. Industry margins can also be influenced by refined-product inventory 
levels, geopolitical events, cost of materials and services, refinery maintenance programs and 
disruptions at refineries resulting from unplanned outages that may be due to severe weather, fires or 
other operational events. 

Other factors affecting profitability for downstream operations include the reliability and efficiency of 
the company's refining and marketing network, and the effectiveness of the crude-oil and product-
supply functions. Profitability can also be affected by the volatility of tanker-charter rates for the 
company's shipping operations, which are driven by the industry's demand for crude-oil and product 
tankers. Other factors beyond the company's control include the general level of inflation and energy 
costs to operate the company's refinery and distribution network. 

The company's most significant marketing areas are the West Coast of North America, the U.S. Gulf 
Coast, Latin America, Asia, southem Africa and the United Kingdom. Chevron operates or has 
significant ownership interests in refineries in each of these areas, except Latin America. As part of its 
downstream strategy to focus on areas of market strength, the company completed sales of marketing 
businesses during the first nine months of 2009 in Brazil and certain countries in Africa. 

The company's refining and marketing margins in the first nine months of 2009 were generally weak, 
as demand for refined products in most areas was dampened by the economic slowdown, resulting in 
refined-product supplies that were plentiful in most areas. 

Refer to the Results of Operations on pages 29 through 30 for additional discussion of the company's 
downstream operations. 

Chemicals Earnings in the petrochemicals business are closely tied to global chemical demand, 
industry inventory levels and plant capacity utilization. Feedstock and fuel costs, which tend to follow 
crude-oil and natural-gas price movements, also influence earnings in this segment. 

Refer to the Results of Operations on page 30 for additional discussion of chemical earnings. CMI09-00290 
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Operating Developments 

Recent milestones for upstream projects were achieved in: 

Australia 

• Final investment decision to proceed with the development of the Gorgon LNG project, in which 
Chevron will have an approximate 47 percent-owned and operated interest. 

• Discoveries of natural gas in the Carnarvon Basin off the northwest coast in the 67 percent-owned 
Block WA-205-P, the 50 percent-owned Block WA-365-P and the 50 percent-owned Block WA-
374-P, all Chevron-operated. 

• Agreements signed with two companies to join Chevron's planned Wheatstone LNG project as 
combined 25 percent owners and suppliers of natural gas for the project's first two LNG trains. 

Angola 

• Start-up of the 31 percent-owned and operated deepwater Tombua-Landana project in Block 14, 
which is expected to reach maximum total production of approximately 100,000 barrels of crude oil 
per day in 2011. 

• Discovery of crude oil and natural gas offshore in the 39 percent-owned and operated Block 0 
concession, extending a trend of earlier discoveries in the Greater Vanza Longui Area. 

Results of Operations 

Business Segments The following section presents the results of operations for the company's business 
segments — upstream, downstream and chemicals — as well as for "all other" — the departments and 
companies managed at the corporate level. (Refer to Note 4 beginning on page 9 for a discussion of 
the company's "reportable segments," as defined under the accounting standards for segment 
reporting.) 

Upstream 

U.S. Upstream Earnings 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

$878 
(Millions of dollars) 

$2,187 $1,172 $5,977 

U.S. upstream earnings of $878 million in the third quarter of 2009 decreased about $1.3 billion from 
the same period last year. Lower prices for crude oil and natural gas reduced earnings by about 
$1.9 billion between periods, while gains on asset sales were approximately $300 million lower. These 
effects were partly offset by a benefit to income of about $800 million due to an increase in net oil-
equivalent production. An additional benefit to income of approximately $500 million from lower 
operating expenses was substantially offset by higher depreciation and other items. The benefit from 
lower operating expenses was largely associated with charges recorded in the third quarter 2008 due to 
hurricane damages. 

Earnings for the first nine months of 2009 were approximately $1.2 billion, down about $4.8 billion 
from the corresponding period in 2008. Lower prices for crude oil and natural gas reduced earnings by 
about $5.3 billion between periods, while an increase in net oil- equivalent production benefited 
income by about $600 million. Other items of lesser significance were largely offsetting between 
periods. 

The average realization per barrel for crude oil and natural gas liquids in the third quarter of 2009 was 
approximately $60, compared with $107 a year earlier. For the nine-month periods, average 
realizations were about $50 and $101 for 2009 and 2008, respectively. The average natural-gas 
realization in the third quarter 2009 was $3.28 per thousand cubic feet, compared with $8.64 in the 
year-ago period. The nine-month realizations were $3.56 in 2009 and $8.66 in 2008. 
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Net oil-equivalent production of 745,000 barrels per day in the third quarter 2009 was up 
98,000 barrels per day, or 15 percent, from the corresponding period in 2008. Nine-month 2009 
production was 705,000 barrels per day, up 17,000 from the nine-month period of 2008. The increase 
in production was primarily associated with start-up of the Blind Faith Field in late 2008 and the 
Tahiti Field in second quarter 2009. The net liquids component of oil-equivalent production was 
509,000 barrels per day and 472,000 barrels per day for the third quarter and nine months of 2009, 
respectively. Those volumes were about 24 percent and 10 percent higher than the corresponding 2008 
periods. Net natural gas production was about 1.4 billion cubic feet per day for both the third quarter 
and nine months of 2009, down about 1 percent and 10 percent from the comparative 2008 periods. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

International Upstream Earnings* $2,762 $3,995 $5,256 $12,581 

* Includes foreign currency effects $ (81) $ 316 $(524) $ 229 

Intemational upstream earnings of approximately $2.8 billion in the third quarter 2009 decreased 
about $1.2 billion from the corresponding period in 2008. Lower prices for crude oil and natural gas 
reduced earnings by about $2.3 billion between periods. Partially offsetting this effect was an 
approximate $ 1 billion benefit due to an increase in sales volumes of crude oil. Another benefit of 
$400 million associated with third-quarter 2009 asset sales and tax items related to the Gorgon project 
in Australia was substantially offset by an unfavorable swing in foreign-currency effects. 

Earnings for the first nine months of 2009 were $5.3 billion, down $7.3 billion from the same period 
in 2008. Lower prices for crude oil and natural gas decreased earnings by $8.2 billion, while foreign-
currency effects and higher expenses (operating, depreciation and exploration) reduced income by a 
total of $1.5 billion between periods. Partially offsetting these items were benefits of $2.1 billion 
resulting from an increase in sales volumes of crude oil and $400 million related to the Gorgon project 
(discussed above). 

The average realization per barrel of crude oil and natural gas liquids in the third quarter 2009 was 
about $62, compared with $103 in the corresponding 2008 period. For the 2009 nine-month period, the 
average realization was about $52 per barrel, down from $100 in 2008. The average natural-gas 
realization in the 2009 third quarter was $3.92 per thousand cubic feet, down from $5.37 in the third 
quarter last year. Between the nine-month periods, the average natural-gas realization decreased to 
$3.95 from $5.21. 

Net oil-equivalent production, including volumes from oil sands in Canada, was about 1.96 million 
barrels per day in the third quarter 2009, up about 161,000 barrels per day from the year-ago period. 
Included in the increase was about 220,000 barrels per day of production associated with two 
projects — Agbami in Nigeria, which commenced operations in the third quarter of last year, and the 
expansion at Tengiz in Kazakhstan. Partially offsetting this increase was production offline in the 
2009 third quarter due to civil unrest in Nigeria. 

Net oil-equivalent production, including volumes from oil sands in Canada, for the nine-months of 
2009 was 1.97 million barrels per day, up 135,000 barrels per day from the 2008 period. Included in 
the increase was about 120,000 barrels per day from Agbami and approximately 70,000 barrels per 
day from Tengiz. Factors other than normal field declines that partially offset these increases included 
lower production in Thailand and the effect of civil unrest in Nigeria. 

The net liquids component of oil-equivalent production, including volumes from oil sands in Canada, 
was 1.38 million barrels per day in both the third quarter and the nine-month period of 2009, an 
increase of 15 and 12 percent for the respective periods. Net natural-gas production of 3.48 billion 
cubic feet per day in the third quarter 2009 and 3.57 billion cubic feet per day in the corresponding 
2009 period decreased about 4 percent and 3 percent, respectively. 
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Downstream 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

U.S. Downstream Earnings $34 
(Millions of dollars) 

$1,014 $72 $336 

U.S. downstream earned $34 million in the third quarter 2009, compared with $1.0 billion a year 
earlier. Substantially all of the decline was associated with weaker margins on the sale of gasoline and 
other refined products and the absence of gains recorded in the third quarter 2008 on commodity 
derivative instruments. A decline in operating expenses benefited income by about $ 100 million 
between periods. 

Earnings for the first nine months of 2009 were $72 million, compared with $336 million in the same 
period of 2008. A decline in refined-product margins between periods was partially offset by a benefit 
of about $200 million from lower operating expenses. 

Crude-oil inputs to the company's refineries were 879,000 barrels per day in the third quarter 2009, 
down 43,000 barrels per day from a year earlier due primarily to the effects of a planned shutdown in 
this year's third quarter at the refinery in Richmond, California. Inputs of 913,000 barrels per day for 
the nine months of 2009 increased about 4 percent from the corresponding 2008 period due mainly to 
less planned and unplanned refinery downtime. 

Refined-product sales were 1.42 million barrels per day for both the quarterly and nine-month periods 
in 2009, essentially unchanged from the comparative periods in 2008. Branded gasoline sales volumes 
were 623,000 and 625,000 barrels per day for the third quarter and nine months in 2009, each 
representing an approximate 4 percent increase from the corresponding 2008 periods. 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

International Downstream Earnings* 

Includes foreign currency effects 

$160 

$(97) 

(Millions of dollars) 

$817 $1,106 

$ 63 $ (187) 

$1,013 

$ 220 

Intemational downstream earned $160 million in the third quarter 2009, compared with $817 million a 
year earlier. An approximate $800 million decline was associated with weaker margins on the sale of 
gasoline and other refined products and the absence of gains recorded in the third quarter 2008 on 
commodity derivative instruments. An unfavorable swing in foreign-currency effects totaled 
$160 million. A decline in operating expenses benefited income by about $300 million between 
periods. 

Earnings for the first nine months of 2009 were about $1.1 billion, up less than $100 million from the 
corresponding 2008 period. An approximate $800 million decline between periods was associated 
with weaker margins on the sale of gasoline and other refined products and the absence of gains 
recorded in the first nine months of 2008 on commodity derivative instruments. An unfavorable swing 
in foreign-currency effects totaled about $400 million. More than offsetting these items were benefits 
of about $800 million from lower operating expenses and $540 million from gains on asset sales in 
Latin America and Africa. The lower operating expenses were associated mainly with transportation 
expenses and labor costs. 

The company's share of crude-oil inputs to refineries was 985,000 barrels per day in the 2009 third 
quarter, up 9,000 from the year-ago period. For the nine months of 2009, crude-oil inputs were 
980,000 barrels per day, up 15,000 from the year-ago period. The increase for both comparative 
periods was attributable mainly to less planned and unplanned refinery downtime. 

Refined-product sales volumes of 1.82 million barrels per day in the 2009 third quarter and 
1.87 million barrels per day for the first nine months of 2009 were each about 9 percent lower than in 
the corresponding periods of 2008. The declines were due mainly to asset sales (discussed above). 
Excluding the impact of asset sales, refined-product 
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sales were down 2 percent between quarters and 4 percent between the nine-month periods on reduced 
volumes of jet fuel and fuel oil. 

Chemicals 

Earnings* 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

$164 
(Millions of dollars) 

$70 $311 $154 

* Includes foreign currency effects $ 1 $(5) S 14 $ (5) 

Chemical operations earned $164 million in the third quarter of 2009, compared with $70 million in 
the year-ago quarter. Nine-month earnings increased from $154 million in 2008 to $311 million in 
2009. For both comparative periods, earnings increased at the 50 percent-owned Chevron Phillips 
Chemical Company LLC (CPChem) due to lower utility costs, the effect of which was partially offset 
by lower margins on the sale of commodity chemicals. For Chevron's Oronite subsidiary, earnings in 
the third quarter and for the nine-month periods of 2009 increased from a year earlier on higher 
margins for the sale of lubricant and fuel additives, the effect of which more than offset the impact of 
lower sales volumes. 

All Other 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

Net Charges* 
(Millions of dollars) 

$(190) $(504) 

* Includes foreign currency effects $ 7 $ (71) $ 20 $ (60) 

All Other consists of mining operations, power generation businesses, worldwide cash management 
and debt financing activities, corporate administrative functions, insurance operations, real estate 
activities, alternative fuels and technology companies. 

Net charges in the third quarter 2009 were $167 million, essentially unchanged from the year-ago 
period. For the nine months of 2009, net charges were $504 million, compared with $1.0 billion a year 
earlier. Net charges were lower in the 2009 nine-month period for environmental remediation at sites 
that previously had been closed or sold, corporate tax items and employee compensation and benefits. 

Consolidated Statement of Income 

Explanations of variations between periods for certain income statement categories are provided 
below: 

Three Months Ended 
September 30 

2009 

Nine Months Ended 
September 30 

2008 2009 2008 

Sales and other operating revenues $45,180 
(Millions of dollars) 

$76,192 $119,814 $221,813 

Sales and other operating revenues for the quarterly and nine-month periods decreased $31 billion and 
$102 billion, respectively, due mainly to lower prices for crude oil, natural gas and refined products. 

Three Months Ended 
September 30 

2009 2008 

Nine Months Ended 
September 30 

2009 2008 

Income from equity affiliates $1,072 
(Millions of dollars) 

$1,673 $2,418 $4,480 
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Income from equity affiliates decreased between the quarterly and nine-month periods due mainly to 
lower upstream-related earnings from Tengizchevroil in Kazakhstan and Petropiar in Venezuela 
caused by lower prices for crude oil. Downstream-related earnings were also lower between the 
comparative periods due primarily to an unfavorable swing in foreign-exchange effects at GS Caltex 
in South Korea. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

Other income $373 $1,002 $728 $1,509 

Other income for the quarterly period in 2009 decreased mainly due to lower gains on asset sales, 
foreign-exchange losses associated with weakening of the U.S. dollar and lower interest income. The 
decline for the nine-month period was primarily the result of an unfavorable swing in foreign-
exchange effects and lower interest income. These items were partially offset by increased gains on 
asset sales. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

Purchased crude oil and products $26,969 $49,238 $71,047 $147,822 

Purchases decreased $22 billion and $77 billion in the quarterly and nine-month periods due mainly to 
lower prices for crude oil, natural gas and refined products. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

Operating, selling, general and 
administrative expenses $5,580 $6,954 $16,155 $19,643 

Operating, selling, general and administrative expenses decreased approximately $1.4 billion between 
quarters and $3.5 billion between the nine-month periods. Lower expenses related to materials, 
services, equipment rentals, contract labor, fuel and shipping charters and other transportation 
accounted for approximately $500 million and $1.9 billion of the decline between the quarterly and 
nine-month periods, respectively. In addition, hurricane-related charges net of insurance recoveries 
declined $800 million between both comparative periods. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

Exploration expenses $242 $271 $1,061 $831 

The decline in exploration expenses between quarters was due to lower amounts for well write-offs. 
Exploration expenses in the nine month period in 2009 increased due to higher amounts for well write
offs and geological and geophysical costs. 

Three Months Ended Nine Months Ended 
September 30 September 30 

2009 2008 2009 2008 
(Millions of dollars) 

Depreciation, depletion and 
amortization $2,988 $2,449 $8,954 $6,939 

The increase in both comparative periods was associated mainly with production start-ups for 
upstream projects in the United States and Africa and higher depreciation rates for certain other oil and 
gas producing fields. 
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Three Months Ended 
September 30 

2009 

Nine Months Ended 
September 30 

2008 2009 2008 

Taxes other than on income $4,644 
(Millions of dollars) 

$5,614 $13,008 $16,756 

Taxes other than on income decreased primarily due to lower import duties in the company's U.K. 
downstream operations. 

Three Months Ended 
September 30 

Nine Months Ended 
September 30 

2009 2008 2009 2008 

Income tax expense $2,342 
(Millions of dollars) 

$6,416 $5,246 $16,681 

Effective income tax rates for the 2009 and 2008 third quarters were 38 percent and 45 percent, 
respectively. For the year-to-date periods, the effective tax rates were 41 and 47 percent, respectively. 

The decline in the effective tax rates between the quarterly and nine-month periods was generally 
associated with the same factors. These factors included the effect in 2009 of relatively low tax rates 
on asset sales and deferred-tax benefits, both related to an intemational upstream project. In addition, a 
greater proportion of before-tax income was earned in 2009 by equity affiliates than in 2008. (Equity-
affiliate income is reported as a single amount on an after-tax basis on the Consolidated Statement of 
Income.) 
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Selected Operating Data 

The following table presents a comparison of selected operating data: 

Selected Operating Data(l)(2) 

U.S. Upstream 
Net crude-oil and natural-gas-liquids production (MBPD) 
Net natural-gas production (MMCFPD)(3) 
Net oil-equivalent production (MBOEPD) 
Sales of natural gas (MMCFPD) 
Sales of natural gas liquids (MBPD) 
Revenue from net production 

Crude oil and natural gas liquids ($/Bbl.) 
Natural gas ($/MCF) 

International Upstream 
Net crude-oil and natural-gas-liquids production (MBPD) 
Net natural-gas production (MMCFPD)(3) 
Net oil-equivalent production (MBOEPD)(4) 
Sales of natural gas (MMCFPD) 
Sales of natural gas liquids (MBPD) 
Revenue from liftings 

Crude oil and natural gas liquids ($/Bbl.) 
Natural gas ($/MCF) 

U.S. and International Upstream 
Total net oil-equivalent production, including volumes 

from oil sands (MBOEPD)(3)(4) 2,702 2,443 2,678 2,526 
U.S. Downstream 

Gasoline sales (MBPD)(5) 
Sales of other refined products (MBPD) 

Total 
Refinery input (MBPD) 

International Downstream 
Gasoline sales (MBPD)(5) 
Sales of other refined products (MBPD) 
Share of affiliate sales (MBPD) 

Total 
Refinery input (MBPD) 

Three Months Ended 
September 30 

2009 

509 
1,420 

745 
5,832 

161 

$60.20 
$ 3,28 

1,350 
3,475 
1,957 
4,035 

104 

$61.90 
$ 3.92 

2008 

409 
1,431 

647 
7,142 

155 

Nine Mor iths Ended 
September 30 

2009 

472 
1,398 

705 
5,974 

158 

$107.22 $49.53 
$ 8.64 $ 3.56 

1,167 
3,618 
1,796 
4,224 

105 

$102.73 
$ 5.37 

1,352 
3,570 
1,973 
4,084 

110 

$51.50 
$ 3.95 

2008 

428 
1,561 

688 
7,591 

156 

$100.73 
$ 8.66 

1,201 
3,669 
1,838 
4,201 

122 

$ 99.93 
$ 5.21 

737 
679 

1,416 
879 

435 
868 
519 

1,822 
985 

706 
716 

1,422 
922 

500 
1,007 

501 
2,008 

976 

725 
695 

1,420 
913 

458 
905 
504 

1,867 
980 

694 
719 

1,413 
878 

505 
1,034 

503 
2,042 

965 

(1) Includes company share of equity affiliates. 
(2) MBPD — thousands of barrels per day; MMCFPD — millions 

of cubic feet per day; Bbl. — Barrel; MCF — thousands of 
cubic feet; oil-equivalent gas (OEG) conversion ratio is 6,000 
cubic feet of natural gas = 1 barrel of crude oil; MBOEPD — 
thousands of barrels of oil-equivalent per day. 

(3) Includes natural gas consumed in operations (MMCFPD): 
United States 
International^) 

(4) Includes production from oil sands — net (MBPD): 
(5) Includes branded and unbranded gasoline. 
(6) 2008 conformed to 2009 presentation. 

33 

56 
455 

27 

69 
434 

26 

57 
467 
26 

77 
447 

26 
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Liquidity and Capital Resources 

Cash, cash equivalents and marketable securities totaled approximately $7.7 billion at September 30, 
2009, down $1.9 billion from year-end 2008. Cash provided by operating activities in the first nine 
months of 2009 was $12.4 billion, compared with $24.4 billion in the year-ago period. The net cash 
provided by operating activities in the 2009 period was slightly higher than the $11.9 billion of cash 
used for investing activities, which included $2 billion for the extension of an upstream concession. 
(Refer also to the discussion of the company's capital and exploratory expenditures on page 35.) 

Dividends The company paid dividends of $3.9 billion to common stockholders during the first nine 
months of 2009. In October 2009, the company declared a quarterly dividend of 68 cents per common 
share payable in December 2009. 

Debt and Capital Lease and Noncontrolling Interest Obligations Chevron's total debt and capital lease 
obligations were $10.5 billion at September 30, 2009, up from $8.9 billion at December 31, 2008. The 
company also had noncontrolling interest obligations of $576 million at September 30, 2009. 

The $1.6 billion increase in total debt and capital lease obligations during the first nine months of 2009 
included the net effect of a $5 billion public bond issuance, $350 million issuance of a tax-exempt 
Gulf Opportunity Zone bond, $3.2 billion decrease in commercial paper, and $400 million payment of 
principal for Texaco Capital Inc. bonds that matured in January. The company's debt and capital lease 
obligations due within one year, consisting primarily of commercial paper and the current portion of 
long-term debt, totaled $4.5 billion at September 30, 2009, and $7.8 billion at December 31, 2008. Of 
these amounts, $4.3 billion and $5.0 billion were reclassified to long-term at the end of the respective 
periods. At September 30, 2009, settlement of these obligations was not expected to require the use of 
working capital within one year, as the company had the intent and the ability, as evidenced by 
committed credit facilities, to refinance them on a long-term basis. 

At September 30, 2009, the company had $5.1 billion in committed credit facilities with various major 
banks, which permit the refinancing of short-term obligations on a long-term basis. These facilities 
support commercial paper borrowing and also can be used for general corporate purposes. The 
company's practice has been to continually replace expiring commitments with new commitments on 
substantially the same terms, maintaining levels management believes appropriate. Any borrowings 
under the facilities would be unsecured indebtedness at interest rates based on London Interbank 
Offered Rate or an average of base lending rates published by specified banks and on terms reflecting 
the company's strong credit rating. No borrowings were outstanding under these facilities at 
September 30, 2009. In addition, the company has an automatic shelf registration statement that 
expires in March 2010 for an unspecified amount of nonconvertible debt securities issued or 
guaranteed by the company. 

The company has outstanding public bonds issued by Chevron Corporation, Chevron Corporation 
Profit Sharing/Savings Plan Trust Fund, Texaco Capital Inc. and Union Oil Company of California. 
All of these securities are the obligations of, or guaranteed by, Chevron Corporation and are rated AA 
by Standard and Poor's Corporation and Aal by Moody's Investors Service. The company's 
U.S. commercial paper is rated A-1+ by Standard and Poor's and P-l by Moody's. All of these ratings 
denote high-quality, investment-grade securities. 

The company's future debt level is dependent primarily on results of operations, the capital-spending 
program and cash that may be generated from asset dispositions. The company believes that it has 
substantial borrowing capacity to meet unanticipated cash requirements and that during periods of low 
prices for crude oil and natural gas and narrow margins for refined products and commodity 
chemicals, it has the flexibility to increase borrowings and/or modify capital-spending plans to 
continue paying the common stock dividend and maintain the company's high-quality debt ratings. 

Common Stock Repurchase Program In September 2007, the company authorized the acquisition of 
up to $15 billion of its common shares from time to time at prevailing prices, as permitted by 
securities laws and other legal requirements and subject to market conditions and other factors. The 
program is for a period of up to three years and may be discontinued at any time. The company did not 
acquire any shares during the first nine months of 2009 and does not plan to acquire any shares in the 
2009 fourth quarter. From the inception of the program, the company has acquired 119 million shares 
at a cost of $10.1 billion. 
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Current Ratio — current assets divided by current liabilities. The current ratio was 1.4 at 
September 30, 2009, and 1.1 at December 31, 2008. The current ratio is adversely affected by the 
valuation of Chevron's inventories on a LIFO basis. At September 30, 2009, the book value of 
inventory was significantly lower than replacement cost. The company does not consider its inventory 
valuation methodology to affect liquidity. 

Debt Ratio — total debt as a percentage of total debt plus Chevron Corporation stockholders' equity. 
This ratio was 10.4 percent at September 30, 2009, and 9.3 percent at year-end 2008. 

Pension Obligations At the end of 2008, the company estimated it would contribute $800 million to 
employee pension plans during 2009 (composed of $550 million for the U.S. plans and $250 million 
for the intemational plans). Through September 30, 2009, a total of $860 million was contributed 
(including $741 million to the U.S. plans). Total contributions for the full year are currently estimated 
at $1 billion ($750 million for the U.S. plans and $250 million for the intemational plans). Actual 
contribution amounts are dependent upon investment returns, changes in pension obligations, 
regulatory environments and other economic factors. Additional funding may ultimately be required if 
investment returns are insufficient to offset increases in plan obligations. 

Capital and Exploratory Expenditures Total expenditures, including the company's share of spending 
by affiliates, were $16.0 billion in the first nine months of 2009, compared with $15.8 billion in the 
corresponding 2008 period. The amounts included the company's share of equity-affiliate 
expenditures of about $900 million and $1.6 billion in the 2009 and 2008 periods, respectively. 
Outlays in the 2009 period included $2 billion for the extension of an upstream concession. 
Expenditures for upstream projects in the first nine months of 2009 were about $12.5 billion, 
representing 78 percent of the company wide total. 

Capital and Exploratory Expenditures by Major Operating Area 

United States 
Upstream 
Downstream 
Chemicals 
All Other 

Total United States 
International 

Upstream 
Downstream 
Chemicals 
All Other 

Total International 
Worldwide 

Contingencies and Significant Litigation 

MTBE Chevron and many other companies in the petroleum industry have used methyl tertiary butyl 
ether (MTBE) as a gasoline additive. Chevron is a party to 50 pending lawsuits and claims, the 
majority of which involve numerous other petroleum marketers and refiners. Resolution of these 
lawsuits and claims may ultimately require the company to correct or ameliorate the alleged effects on 
the environment of prior release of MTBE by the company or other parties. Additional lawsuits and 
claims related to the use of MTBE, including personal-injury claims, may be filed in the future. The 
company's ultimate exposure related to pending lawsuits and claims is not currently determinable, but 
could be material to net income in any one period. The company no longer uses MTBE in the 
manufacture of gasoline in the United States. 
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3,331 
$4,596 

2008 

$1,296 
497 
195 
153 

2,141 

2,938 
395 

18 
1 

3,352 
$5,493 

Nine Months Ended 
September 30 

2009 

$ 2,474 
1,369 

131 
256 

4,230 

10,070 
1,653 

57 
1 

11,781 
$16,011 

2008 

$ 3,986 
1,397 

322 
418 

6,123 

8,661 
949 
40 

4 
9,654 

$15,777 
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Ecuador Chevron is a defendant in a civil lawsuit before the Superior Court of Nueva Loja in Lago 
Agrio, Ecuador, brought in May 2003 by plaintiffs who claim to be representatives of certain residents 
of an area where an oil production consortium formerly had operations. The lawsuit alleges damage to 
the environment from the oil exploration and production operations, and seeks unspecified damages to 
fund environmental remediation and restoration of the alleged environmental harm, plus a health 
monitoring program. Until 1992, Texaco Petroleum Company (Texpet), a subsidiary of Texaco Inc., 
was a minority member of this consortium with Petroecuador, the Ecuadorian state-owned oil 
company, as the majority partner; since 1990, the operations have been conducted solely by 
Petroecuador. At the conclusion of the consortium and following an independent third-party 
environmental audit of the concession area, Texpet entered into a formal agreement with the Republic 
of Ecuador and Petroecuador for Texpet to remediate specific sites assigned by the govemment in 
proportion to Texpet's ownership share of the consortium. Pursuant to that agreement, Texpet 
conducted a three-year remediation program at a cost of $40 million. After certifying that the sites 
were properly remediated, the govemment granted Texpet and all related corporate entities a full 
release from any and all environmental liability arising from the consortium operations. 

Based on the history described above, Chevron believes that this lawsuit lacks legal or factual merit. 
As to matters of law, the company believes first, that the court lacks jurisdiction over Chevron; 
second, that the law under which plaintiffs bring the action, enacted in 1999, cannot be applied 
retroactively to Chevron; third, that the claims are barred by the statute of limitations in Ecuador; and, 
fourth, that the lawsuit is also barred by the releases from liability previously given to Texpet by the 
Republic of Ecuador and Petroecuador. With regard to the facts, the company believes that the 
evidence confirms that Texpet's remediation was properly conducted and that the remaining 
environmental damage reflects Petroecuador's failure to timely fulfill its legal obligations and 
Petroecuador's further conduct since assuming full control over the operations. 

In April 2008, a mining engineer appointed by the court to identify and determine the cause of 
environmental damage, and to specify steps needed to remediate it, issued a report recommending that 
the court assess $8 billion, which would, according to the engineer, provide financial compensation for 
purported damages, including wrongful death claims, and pay for, among other items, environmental 
remediation, health care systems, and additional infrastructure for Petroecuador. The engineer's report 
also asserted that an additional $8.3 billion could be assessed against Chevron for unjust enrichment. 
The engineer's report is not binding on the court. Chevron also believes that the engineer's work was 
performed and his report prepared in a manner contrary to law and in violation of the court's orders. 
Chevron submitted a rebuttal to the report in which it asked the court to strike the report in its entirety. 
In November 2008, the engineer revised the report and, without additional evidence, recommended an 
increase in the financial compensation for purported damages to a total of $18.9 billion and an 
increase in the assessment for purported unjust enrichment to a total of $8.4 billion. Chevron 
submitted a rebuttal to the revised report, which the court dismissed. In September 2009, following the 
disclosure by Chevron of evidence that the judge participated in meetings in which businesspeople and 
individuals holding themselves out as govemment officials discussed the case and its likely outcome, 
the judge presiding over the case petitioned to be recused. In late September 2009, the judge was 
recused, and in October 2009, the full chamber of the provincial court affirmed the recusal, resulting 
in the appointment of a new judge. Chevron filed motions to annul all of the rulings made by the prior 
judge, but the new judge denied these motions. The court has completed most of the procedural 
aspects of the case and could render a judgment at any time. Chevron will continue a vigorous defense 
of any attempted imposition of liability. 

In the event of an adverse judgment, Chevron would expect to pursue its appeals and vigorously 
defend against enforcement of any such judgment; therefore, the ultimate outcome — and any 
financial effect on Chevron — remains uncertain. Management does not believe an estimate of a 
reasonably possible loss (or a range of loss) can be made in this case. Due to the defects associated 
with the engineer's report, management does not believe the report has any utility in calculating a 
reasonably possible loss (or a range of loss). Moreover, the highly uncertain legal environment 
surrounding the case provides no basis for management to estimate a reasonably possible loss (or a 
range of loss). 

Guarantees The company and its subsidiaries have certain other contingent liabilities with respect to 
guarantees, direct or indirect, of debt of affiliated companies or third parties. Under the terms of the 
guarantee arrangements, generally the company would be required to perform should the affiliated 
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obligations under the arrangements. In some cases, the guarantee arrangements may have recourse 
provisions that would enable the company to recover any payments made under the terms of the 
guarantees from assets provided as collateral. 

Off-Balance-Sheet Obligations The company and its subsidiaries have certain other contractual 
obligations relating to long-term unconditional purchase obligations and commitments, including 
throughput and take-or-pay agreements, some of which relate to suppliers' financing arrangements. 
The agreements typically provide goods and services, such as pipeline, storage and regasification 
capacity, drilling rigs, utilities and petroleum products, to be used or sold in the ordinary course of the 
company's business. 

Indemnifications The company provided certain indemnities of contingent liabilities of Equilon and 
Motiva to Shell and Saudi Refining, Inc., in connection with the February 2002 sale of the company's 
interests in those investments. The company would be required to perform if the indemnified liabilities 
become actual losses. Were that to occur, the company could be required to make future payments up 
to $300 million. Through the end of September 2009, the company paid $48 million under these 
indemnities and continues to be obligated for possible additional indemnification payments in the 
future. 

The company has also provided indemnities relating to contingent environmental liabilities related to 
assets originally contributed by Texaco to the Equilon and Motiva joint ventures and environmental 
conditions that existed prior to the formation of Equilon and Motiva or that occurred during the period 
of Texaco's ownership interest in the joint ventures. In general, the environmental conditions or events 
that are subject to these indemnities must have arisen prior to December 2001. Claims had to be 
asserted by February 2009 for Equilon indemnities and must be asserted no later than February 2012 
for Motiva indemnities. Under the terms of these indemnities, there is no maximum limit on the 
amount of potential future payments. In February 2009, Shell delivered a letter to the company 
purporting to preserve unmatured claims for certain Equilon indemnities. The letter itself provides no 
estimate of the ultimate claim amount, and management does not believe the letter or any other 
information provides a basis to estimate the amount, if any, of a range of loss or potential range of loss 
with respect to the Equilon or the Motiva indemnities. The company posts no assets as collateral and 
has made no payments under the indemnities. 

The amounts payable for the indemnities described above are to be net of amounts recovered from 
insurance carriers and others and net of liabilities recorded by Equilon or Motiva prior to 
September 30, 2001, for any applicable incident. 

In the acquisition of Unocal, the company assumed certain indemnities relating to contingent 
environmental liabilities associated with assets that were sold in 1997. Under the indemnification 
agreement, the company's liability is unlimited until April 2022, when the liability expires. The 
acquirer of the assets sold in 1997 shares in certain environmental remediation costs up to a maximum 
obligation of $200 million, which had not been reached as of September 30, 2009. 

Environmental The company is subject to loss contingencies pursuant to laws, regulations, private 
claims and legal proceedings related to environmental matters that are subject to legal settlements or 
that in the future may require the company to take action to correct or ameliorate the effects on the 
environment of prior release of chemicals or petroleum substances, including MTBE, by the company 
or other parties. Such contingencies may exist for various sites, including, but not limited to, federal 
Superfund sites and analogous sites under state laws, refineries, crude-oil fields, service stations, 
terminals, land development areas, and mining operations, whether operating, closed or divested. 
These future costs are not fully determinable due to such factors as the unknown magnitude of 
possible contamination, the unknown timing and extent of the corrective actions that may be required, 
the determination of the company's liability in proportion to other responsible parties, and the extent 
to which such costs are recoverable from third parties. 

Although the company has provided for known environmental obligations that are probable and 
reasonably estimable, the amount of additional future costs may be material to results of operations in 
the period in which they are recognized. The company does not expect these costs will have a material 
effect on its consolidated financial position or liquidity. Also, the company does not believe its 
obligations to make such expenditures have had, or will 
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have, any significant impact on the company's competitive position relative to other U.S. or 
international petroleum or chemical companies. 

Financial Instruments The company believes it has no material market or credit risks to its operations, 
financial position or liquidity as a result of its commodities and other derivative activities. 

Equity Redetermination For oil and gas producing operations, ownership agreements may provide for 
periodic reassessments of equity interests in estimated crude-oil and natural-gas reserves. These 
activities, individually or together, may result in gains or losses that could be material to earnings in 
any given period. One such equity-redetermination process has been under way since 1996 for 
Chevron's interests in four producing zones at the Naval Petroleum Reserve at Elk Hills, California, 
for the time when the remaining interests in these zones were owned by the U.S. Department of 
Energy. A wide range remains for a possible net settlement amount for the four zones. For this range 
of settlement, Chevron estimates its maximum possible net before-tax liability at approximately 
$200 million, and the possible maximum net amount that could be owed to Chevron is estimated at 
about $150 million. The timing of the settlement and the exact amount within this range of estimates 
are uncertain. 

Noncontrolling Interests The company has commitments of $576 million related to noncontrolling 
interests in subsidiary companies. 

Income Taxes Tax positions for Chevron and its subsidiaries and affiliates are subject to income tax 
audits by many tax jurisdictions throughout the world. For the company's major tax jurisdictions, 
examinations of tax returns for certain prior tax years had not been completed as of September 30, 
2009. For Chevron's major tax jurisdictions, the latest years for which income tax examinations had 
been finalized were as follows: United States — 2005, Nigeria — 1994, Angola — 2001 and Saudi 
Arabia —2003. 

Settlement of open tax years, as well as tax issues in other countries where the company conducts its 
businesses, is not expected to have a material effect on the consolidated financial position or liquidity 
of the company and, in the opinion of management, adequate provision has been made for income and 
franchise taxes for all years under examination or subject to future examination. 

Other Contingencies Chevron receives claims from and submits claims to customers; trading partners; 
U.S. federal, state and local regulatory bodies; governments; contractors; insurers; and suppliers. The 
amounts of these claims, individually and in the aggregate, may be significant and take lengthy 
periods to resolve. 

The company and its affiliates also continue to review and analyze their operations and may close, 
abandon, sell, exchange, acquire or restructure assets to achieve operational or strategic benefits and to 
improve competitiveness and profitability. These activities, individually or together, may result in 
gains or losses in future periods. 

New Accounting Standards 

In June 2009, the FASB issued an accounting standard for transfers of financial assets, which will 
become effective for the company on January 1, 2010. The standard changes how companies account 
for transfers of financial assets and eliminates the concept of qualifying special-purpose entities. 
Adoption of the guidance is not expected to have an impact on the company's results of operations, 
financial position or liquidity. 

In June 2009, the FASB issued an accounting standard for variable-interest entities (VIEs), which will 
become effective for the company January 1, 2010. The standard requires the enterprise to 
qualitatively assess if it is the primary beneficiary of the VIE and, if so, the VIE must be consolidated. 
Adoption of the standard is not expected to have a material impact on the company's results of 
operations, financial position or liquidity. 

In June 2009, the FASB issued its Accounting Standards Codification (ASC) system, which became 
effective for the company in the quarter ending September 30, 2009. This standard established the 
ASC as the single authoritative source of U.S. generally accepted accounting principles (GAAP) and 
superseded existing literature of the FASB, Emerging Issues Task Force, American Institute of CPAs 
and other sources. The ASC did not change GAAP but organized the literature into about 90 
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Item 3. Quantitative and Qualitative Disclosures About Market Risk 

Information about market risks for the three months ended September 30, 2009, does not differ 
materially from that discussed under Item 7A of Chevron's 2008 Annual Report on Form 10-K. 

Item 4. Controls and Procedures 

(a) Evaluation of disclosure controls and procedures 

The company's management has evaluated, with the participation of the Chief Executive Officer and 
Chief Financial Officer, the effectiveness of the company's disclosure controls and procedures (as 
defined in Rule 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934) as of the end of 
the period covered by this report. Based on this evaluation, the Chief Executive Officer and Chief 
Financial Officer concluded that the company's disclosure controls and procedures were effective as 
of September 30, 2009. 

(b) Changes in internal control over financial reporting 

During the quarter ended September 30, 2009, there were no changes in the company's internal 
control over financial reporting that have materially affected, or were reasonably likely to materially 
affect, the company's internal control over financial reporting. 

PART II 

OTHER INFORMATION 

Item 1. Legal Proceedings 

In July 2009, the Hawaii Department of Health ("DOH") alleged that Chevron is obligated to pay 
stipulated civil penalties exceeding $100,000 in conjunction with commitments the company 
undertook to install and operate certain air pollution abatement equipment at its Hawaii Refinery 
pursuant to Clean Air Act settlement with the United States Environmental Protection Agency and 
DOH. The company has disputed many of the allegations. 

In October 2009, Chevron and SFO Fuel entered into a settlement with the United States 
Environmental Protection Agency regarding alleged violations of the Clean Water Act Spill 
Prevention Control and Countermeasure ("SPCC") regulations. The alleged violations relate to spill 
containment structures at a SFO Fuel bulk jet fuel terminal located at San Francisco International 
Airport. As part of the settlement, Chevron and SFO Fuel will pay a civil penalty of $177,500. 

Item IA. Risk Factors 

Chevron is a major fully integrated petroleum company with a diversified business portfolio, a strong 
balance sheet, and a history of generating sufficient cash to fund capital and exploratory expenditures 
and to pay dividends. Nevertheless, some inherent risks could materially impact the company's 
financial results of operations or financial condition. 

Information about risk factors for the three months ended September 30, 2009, does not differ 
materially from that set forth in Part I, Item IA, of Chevron's 2008 Annual Report on Form 10-K. 
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Item 2. Unregistered Sales of Equity Securities and Use of Proceeds 

CHEVRON CORPORATION 

ISSUER PURCHASES OF EQUITY SECURITIES 

Period 

July 1-31,2009 
August 1-31,2009 
September 1-30, 2009 
Total 

Total 
Number of 

Shares 
Purchased(l) 

Average 
Price Paid 
per Share 

Total Number of 
Shares Purchased as 

Part of Publicly 
Announced Program 

Maximum 
Number of Shares 
that May Yet Be 
Purchased Under 
the Program(2) 

200 

43 
243 

66.50 

69.91 
67.11 

(1) Pertains to common shares repurchased during the three-month period ended September 30, 2009, 
from company employees for required personal income tax withholdings on the exercise of the 
stock options issued to management and employees under the company's long-term incentive 
plans. Also includes shares delivered or attested to in satisfaction of the exercise price by holders 
of certain former Texaco Inc. employee stock options exercised during the three-month period 
ended September 30, 2009. 

(2) In September 2007, the company authorized common stock repurchases of up to $15 billion that 
may be made from time to time at prevailing prices as permitted by securities laws and other 
requirements, and subject to market conditions and other factors. The program will occur over a 
period of up to three years and may be discontinued at any time. Through September 30, 2009, 
$10.1 billion had been expended to repurchase 118,996,749 shares since the common stock 
repurchase program began. 
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Item 6. Exhibits 

Exhibit 
Number Description 

(4) Pursuant to the Instructions to Exhibits, certain instruments defining the rights of holders 
of long-term debt securities of the company and its consolidated subsidiaries are not filed 
because the total amount of securities authorized under any such instrument does not 
exceed 10 percent of the total assets of the corporation and its subsidiaries on a 
consolidated basis. A copy of such instrument will be furnished to the Commission upon 
request. 

(12.1) Computation of Ratio of Earnings to Fixed Charges 
(31.1) Rule 13a-14(a)/15d-14(a) Certification by the company's Chief Executive Officer 
(31.2) Rule 13a-14(a)/15d-14(a) Certification by the company's Chief Financial Officer 
(32.1) Section 1350 Certification by the company's Chief Executive Officer 
(32.2) Section 1350 Certification by the company's Chief Financial Officer 
(101 .INS) XBRL Instance Document 
(101.SCH) XBRL Schema Document 
(101.CAL) XBRL Calculation Linkbase Document 
(101 .LAB) XBRL Label Linkbase Document 
(101 .PRE) XBRL Presentation Linkbase Document 
(101 .DEF) XBRL Definition Linkbase Document 

Attached as Exhibit 101 to this report are documents formatted in XBRL (Extensible Business 
Reporting Language). Users of this data are advised pursuant to Rule 406T of Regulation S-T that the 
interactive data file is deemed not filed or part of a registration statement or prospectus for purposes of 
section 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of section 18 of the 
Securities Exchange Act of 1934, and otherwise not subject to liability under these sections. The 
financial information contained in the XBRL-related documents is "unaudited" or "unreviewed." 
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SIGNATURE 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly 
caused this report to be signed on its behalf by the undersigned thereunto duly authorized. 

CHEVRON CORPORATION 

(REGISTRANT) 

/s/ M.A. HUMPHREY 

M.A. Humphrey, Vice President and Comptroller 
(Principal Accounting Officer and 

Duly Authorized Officer) 

Date: November 5, 2009 
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EXHIBIT INDEX 

Exhibit 
Number Description 

(4) Pursuant to the Instructions to Exhibits, certain instruments defining the rights of holders 
of long-term debt securities of the company and its consolidated subsidiaries are not 
filed because the total amount of securities authorized under any such instrument does 
not exceed 10 percent of the total assets of the corporation and its subsidiaries on a 
consolidated basis. A copy of such instrument will be furnished to the Commission upon 
request. 

(12.1)* Computation of Ratio of Earnings to Fixed Charges 
(31.1)* Rule 13a-14(a)/15d-14(a) Certification by the company's Chief Executive Officer 
(31.2)* Rule 13 a-14(a)/15 d-14(a) Certification by the company's Chief Financial Officer 
(32.1)* Section 1350 Certification by the company's Chief Executive Officer 
(32.2)* Section 1350 Certification by the company's Chief Financial Officer 
(101.1NS)* XBRL Instance Document 
(101.SCH)* XBRL Schema Document 
(101.CAL)* XBRL Calculation Linkbase Document 
(101.LAB)* XBRL Label Linkbase Document 
(101.PRE)* XBRL Presentation Linkbase Document 
(101.DEF)* XBRL Definition Linkbase Document 

Attached as Exhibit 101 to this report are documents formatted in XBRL (Extensible Business 
Reporting Language). Users of this data are advised pursuant to Rule 406T of Regulation S-T that the 
interactive data file is deemed not filed or part of a registration statement or prospectus for purposes of 
section 11 or 12 of the Securities Act of 1933, is deemed not filed for purposes of section 18 of the 
Securities Exchange Act of 1934, and otherwise not subject to liability under these sections. The 
financial information contained in the XBRL-related documents is "unaudited" or "unreviewed." 

* Filed herewith. 

Copies of above exhibits not contained herein are available to any security holder upon written request 
to the Corporate Governance Department, Chevron Corporation, 6001 Bollinger Canyon Road, 
San Ramon, California 94583-2324. 
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UNITED STATES SECURITIES AND EXCHANGE COMMISSION 
Washington, DC. 20549 

Form 10-K 
0 ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 
For the fiscal year ended December 31. 2008 

OR 
• TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 

SECURITIES EXCHANGE ACT OF 1934 
For the transition period from to 

Commission File Number 1-368-2 

Chevron Corporation 
(Exact name of registrant as specified in its charter) 

Delaware 94-0890210 6001 Bollinger Canyon Road, 
San Ramon, California 94583-2324 

(State or other jurisdiction of (I.R.S. Employer (Address of principal executive offices) (Zip 
incorporation or organization) Identification Number) Code) 

Registrant's telephone number, including area code (925) 842-1000 

Securities registered pursuant to Section 12(b) of the Act: 

Name of Each Exchange 
Title of Each Class on Which Registered 

Common stock, par value $.75 per share New York Stock Exchange, Inc. 

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities 
Act. Yes 0 No D 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the 
Act. Yes • No 0 

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of 
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant 
was required to file such reports), and (2) has been subject to such filing requirements for the past 
90 days. Yes 0 No D 

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§ 229.405 of this 
chapter) is not contained herein, and will not be contained, to the best of registrant's knowledge, in definitive proxy 
or information statements incorporated by reference in Part III of this Form 10-K or any amendment to this 
Form 10-K. • 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 
or a smaller reporting company. See the definitions of "large accelerated filer," "accelerated filer" and "smaller 
reporting company" in Rule 12b-2 of the Exchange Act. (Check one): 

Large accelerated filer 0 Accelerated filer D Non-accelerated filer D Smaller reporting company D 
(Do not check if a 

smaller 
reporting company) 

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the 
Act). Yes • No 0 

Aggregate market value of the voting and non-voting common equity held by non-affiliates computed by reference to 
the price at which the common equity was last sold, or the average bid and asked price of such common equity, as of 
the last business day of the registrant's most recently completed second fiscal quarter— $203,659,751,369 (As of 
June 30, 2008) 
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Number of Shares of Common Stock outstanding as of February 20, 2009 — 2,004,559,279 

DOCUMENTS INCORPORATED BY REFERENCE 
(To The Extent Indicated Herein) 

Notice of the 2009 Annual Meeting and 2009 Proxy Statement, to be filed pursuant to Rule 14a-6(b) under the 
Securities Exchange Act of 1934, in connection with the company's 2009 Annual Meeting of Stockholders (in 
Part III) 
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CAUTIONARY STATEMENT RELEVANT TO FORWARD-LOOKING INFORMATION 
FOR THE PURPOSE OF "SAFE HARBOR" PROVISIONS OF THE 

PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995 

This Annual Report on Form 10-K of Chevron Corporation contains forward-looking statements relating to 
Chevron's operations that are based on management's current expectations, estimates and projections about the 
petroleum, chemicals and other energy-related industries. Words such as "anticipates," "expects," "intends," "plans," 
"targets," "projects," "believes," "seeks," "schedules," "estimates," "budgets" and similar expressions are intended to 
identify such forward-looking statements. These statements are not guarantees of future performance and are subject 
to certain risks, uncertainties and other factors, some of which are beyond the company's control and are difficult to 
predict. Therefore, actual outcomes and results may differ materially from what is expressed or forecasted in such 
forward-looking statements. The reader should not place undue reliance on these forward-looking statements, which 
speak only as of the date of this report. Unless legally required, Chevron undertakes no obligation to update publicly 
any forward-looking statements, whether as a result of new information, future events or otherwise. 

Among the important factors that could cause actual results to differ materially from those in the forward-looking 
statements are crude-oil and natural-gas prices; refining, marketing and chemical margins; actions of competitors or 
regulators; timing of exploration expenses; timing of crude-oil liftings; the competitiveness of alternate-energy 
sources or product substitutes; technological developments; the results of operations and financial condition of equity 
affiliates; the inability or failure of the company's joint-venture partners to fund their share of operations and 
development activities; the potential failure to achieve expected net production from existing and future crude-oil and 
natural-gas development projects; potential delays in the development, construction or start-up of planned projects; 
the potential disruption or interruption of the company's net production or manufacturing facilities or 
delivery/transportation networks due to war, accidents, political events, civil unrest, severe weather or crude-oil 
production quotas that might be imposed by OPEC (Organization of Petroleum Exporting Countries); the potential 
liability for remedial actions or assessments under existing or future environmental regulations and litigation; 
significant investment or product changes under existing or future environmental statutes, regulations and litigation; 
the potential liability resulting from pending or future litigation; the company's acquisition or disposition of assets; 
gains and losses from asset dispositions or impairments; government-mandated sales, divestitures, recapitalizations, 
industry-specific taxes, changes in fiscal terms or restrictions on scope of company operations; foreign currency 
movements compared with the U.S. dollar; the effects of changed accounting rules under generally accepted 
accounting principles promulgated by rule-setting bodies; and the factors set forth under the heading "Risk Factors" 
on pages 30 and 31 in this report. In addition, such statements could be affected by general domestic and 
intemational economic and political conditions. Unpredictable or unknown factors not discussed in this report could 
also have material adverse effects on forward-looking statements. 
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PARTI 

Item 1. Business 

(a) General Development of Business 

Summary Description of Chevron 

Chevron Corporation,! a Delaware corporation, manages its investments in subsidiaries and affiliates and provides 
administrative, financial, management and technology support to U.S. and intemational subsidiaries that engage in 
fully integrated petroleum operations, chemicals operations, mining operations, power generation and energy 
services. Exploration and production (upstream) operations consist of exploring for, developing and producing crude 
oil and natural gas and also marketing natural gas. Refining, marketing and transportation (downstream) operations 
relate to refining crude oil into finished petroleum products; marketing crude oil and the many products derived from 
petroleum; and transporting crude oil, natural gas and petroleum products by pipeline, marine vessel, motor 
equipment and rail car. Chemical operations include the manufacture and marketing of commodity petrochemicals, 
plastics for industrial uses, and fuel and lubricant oil additives. 

A list of the company's major subsidiaries is presented on pages E-125 and E-126. As of December 31, 2008, 
Chevron had approximately 67,000 employees (including about 5,000 service station employees). Approximately 
32,000 employees (including about 4,000 service station employees), or 48 percent, were employed in 
U.S. operations. 

Overview of Petroleum Industry 

Petroleum industry operations and profitability are influenced by many factors, and individual petroleum companies 
have little control over some of them. Governmental policies, particularly in the areas of taxation, energy and the 
environment have a significant impact on petroleum activities, regulating how companies are structured and where 
and how companies conduct their operations and formulate their products and, in some cases, limiting their profits 
directly. Prices for crude oil and natural gas, petroleum products and petrochemicals are generally determined by 
supply and demand for these commodities. However, some governments impose price controls on refined products 
such as gasoline or diesel fuel. The members of the Organization of Petroleum Exporting Countries (OPEC) are 
typically the world's swing producers of crude oil, and their production levels are a major factor in determining 
worldwide supply. Demand for crude oil and its products and for natural gas is largely driven by the conditions of 
local, national and global economies, although weather patterns and taxation relative to other energy sources also 
play a significant part. Seasonality is not a primary driver to changes in the company's quarterly earnings during the 
year. 

Strong competition exists in all sectors of the petroleum and petrochemical industries in supplying the energy, fuel 
and chemical needs of industry and individual consumers. Chevron competes with fully integrated major global 
petroleum companies, as well as independent and national petroleum companies, for the acquisition of crude oil and 
natural gas leases and other properties and for the equipment and labor required to develop and operate those 
properties. In its downstream business, Chevron also competes with fully integrated major petroleum companies and 
other independent refining, marketing and transportation entities in the sale or acquisition of various goods or 
services in many national and international markets. 

Operating Environment 

Refer to pages FS-2 through FS-8 of this Form 10-K in Management's Discussion and Analysis of Financial 
Condition and Results of Operations for a discussion of the company's current business environment and outlook. 

1 Incorporated in Delaware in 1926 as Standard Oil Company of California, the company adopted the name Chevron Corporation in 1984 and 
ChevronTexaco Corporation in 2001. In 2005, ChevronTexaco Corporation changed its name to Chevron Corporation. As used in this report, the 
term "Chevron" and such terms as "the company," "the corporation," "our," "we" and "us" may refer to Chevron Corporation, one or more of its 
consolidated subsidiaries, or all of them taken as a whole, but unless stated otherwise, it does not include "affiliates" of Chevron— i.e., those 
companies accounted for by the equity method (generally owned 50 percent or less) or investments accounted for by the cost method. All of these 
terms are used for convenience only and are not intended as a precise description of any of the separate companies, each of which manages its 
own affairs. 
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Chevron Strategic Direction 

Chevron's primary objective is to create stockholder value and achieve sustained financial retums from its operations 
that will enable it to outperform its competitors. As a foundation for achieving this objective, the company has 
established the following strategies: 

Strategies for Major Businesses 

• Upstream — grow profitably in core areas, build new legacy positions and commercialize the company's 
equity natural-gas resource base while growing a high-impact global gas business 

• Downstream — improve retums and selectively grow, with a focus on integrated value creation 

The company also continues to invest in renewable-energy technologies, with an objective of capturing 
profitable positions. 

Enabling Strategies Companywide 

• Invest in people to achieve the company's strategies 

• Leverage technology to deliver superior performance and growth 

• Build organizational capability to deliver world-class performance in operational excellence, cost 
management, capital stewardship and profitable growth 

(b) Description of Business and Properties 

The upstream, downstream and chemicals activities of the company and its equity affiliates are widely dispersed 
geographically, with operations in North America, South America, Europe, Africa, the Middle East, Asia and 
Australia. Tabulations of segment sales and other operating revenues, earnings and income taxes for the three years 
ending December 31, 2008, and assets as of the end of 2008 and 2007 — for the United States and the company's 
intemational geographic areas — are in Note 9 to the Consolidated Financial Statements beginning on page FS-38. 
Similar comparative data for the company's investments in and income from equity affiliates and property, plant and 
equipment are in Notes 12 and 13 on pages FS-41 to FS-43. 

Capital and Exploratory Expenditures 

Total expenditures for 2008 were $22.8 billion, including $2.3 billion for Chevron's share of expenditures by 
affiliated companies, which did not require cash outlays by the company. In 2007 and 2006, expenditures were 
$20 billion and $16.6 billion, respectively, including the company's share of affiliates' expenditures of $2.3 billion 
and $1.9 billion in the corresponding periods. 

Of the $22.8 billion in expenditures for 2008, about three-fourths, or $17.5 billion, was related to upstream activities. 
Approximately the same percentage was also expended for upstream operations in 2007 and 2006. International 
upstream accounted for about 70 percent of the worldwide upstream investment in each of the three years, reflecting 
the company's continuing focus on opportunities that are available outside the United States. 

In 2009, the company estimates capital and exploratory expenditures will be $22.8 billion, including $1.8 billion of 
spending by affiliates. About three-fourths of the total, or $17.5 billion, is budgeted for exploration and production 
activities, with $13.9 billion of that amount outside the United States. 

Refer also to a discussion of the company's capital and exploratory expenditures on page FS-11 and FS-12. 

Upstream — Exploration and Production 

The table on the following page summarizes the net production of liquids and natural gas for 2008 and 2007 by the 
company and its affiliates. 

CMI09-00331 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009162



Table of Contents 

Net Production of Crude Oil and Natural Gas Liquids and Natural Gasl 

United States: 
California 

I Gulf of Mexico 
Texas (Onshore) 

j Other States _ _ 

Total United States 

Africa: 
Angola 

• Nigeria 
Chad 

; Republic of the Congo, 
Democratic Republic of 

the Congo 

Total Africa 

Asia-Pacific: 
Thailand -
Partitioned Neutral Zone 

(PNZ)2 
j Australia 

Bangladesh 
! Kazakhstan 

Azerbaijan 
1 Philippines 

China 
Myanmar 

Total Asia-Pacific 

Indonesia 
Other International: 
( Unite d K mgdom 

Denmark 
I Argentina 

Canada 
| Colombia 

Trinidad and lobago 
Netherlands 
Norv\a\ 

Total Other International 
Total International 

Total Consolidated 
Operations 

Equity Affiliates3 
Total Including 
[ Afflliates4 

Oil-Equivalent (Thousands 
of Barrels per Day) 

2008 2007 

" ~ 215 ~ 221 
•" 160 ' 214 

149 153 
147 155 

671 743 

154 179 
" ' 154 " 129 

29 32 
13 8 

2 3 

352 351 

217 224 

106 112 
96 100 
71 47 
66 66 
29 61 
26 26 
22 26 
15 17 

648 679 

235 241 

106 115 
61 63 
44 47 
37 36 
35 30 
32 29 

9 4 
6 6 

~ 3 3 0 ~ ~ ""•"" "'SSO ~""r 

1,565 1,601 

2,236 2,344 
267 248 

: ,2,503 __ 2,592 _ 

Components of Oil-Equivalent 

Crude Oil & Natural Gas 
Liquids (Thousands of Natural Gas (Millions of 

Barrels per Day) Cubic Feet per Day) 
2008 2007 2008 2007 

201 ' 205 ' ' I S 97~" 
86 118 439 576 
76 77 441 457 
58 60 533 569 

421 460 1,501 1,699 

145 171 52 48 
142' " " 126 7 2 ' " l l i 

28 31 5 4 
11 7 12 7 

2 3 1 2 

328 338 142 76 

67 71 894 916 

103 109 20 17 
34 39 376 372 , 

2 2 414 275 
41 41 153 149 
28 60 7 5 

5 5 128 126 
19 22 22 22 
— — 89 100 

299 349 2,103 1,982 

182 195 319 277 

71 78 208 220 
37 41 142 132 
37 39 45 50 
36 35 4 5 
— — 209 178 
— — 189 174 

2 3 40 5 
6 6 1 1 

. r _ _ . - 9 _ . . _ 202' •""" 838" 7 6 5 ' 

998 1,084 3,402 3,100 
" " ' • • • - : 

1,419 1,544 4,903 4,799 
230 212 222 220 

' • • " • ' • " " ~ * " " - ~ — . . - . . ™ - ~ ~ — - ™ , 

1,649 ;,, 1,756,,.. 5,125 5,019.; 

1 Excludes Athabasca oil sands 
production, net; 27 27 27 27 — — 

2 Located between Saudi Arabia and Kuwait. 
3 Volumes represent Chevron's share of production by affiliates, including Tengizchevroil (TCO) in Kazakhstan and Petroboscan, 

Petroindependiente and Petropiar/Hamaca in Venezuela. 
4 Volumes include natural gas consumed in operations of 520 million and 498 million cubic feet per day in 2008 and 2007, 

respectively. 

Worldwide oil-equivalent production, including volumes from oil sands (refer to footnote 1 above), was 2.53 million 
barrels per day, down about 3 percent from 2007. The decline was mostly attributable to damages to facilities caused 
by September 2008 hurricanes in the U.S. Gulf of Mexico and the impact of higher prices on certain 
production-sharing and variable-royalty agreements outside the United States. Refer to the "Results of Operations" 
section beginning on page FS-6 for a detailed discussion of the factors explaining the 2006 — 2008 changes in 
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The company estimates that its average worldwide oil-equivalent production in 2009 will be approximately 
2.63 million barrels per day. This estimate is subject to many uncertainties, including quotas that may be imposed by 
OPEC, the price effect on production volumes calculated under cost-recovery and variable-royalty provisions of 
certain contracts, changes in fiscal terms or restrictions on the scope of company operations, delays in project 
start-ups, fluctuations in demand for natural gas in various markets, and production that may have to be shut in due to 
weather conditions, civil unrest, changing geopolitics or other disruptions to operations. Future production levels also 
are affected by the size and number of economic investment opportunities and, for new large-scale projects, the time 
lag between initial exploration and the beginning of production. Refer to the "Review of Ongoing Exploration and 
Production Activities in Key Areas," beginning on page 9, for a discussion of the company's major oil and gas 
development projects. 

Average Sales Prices and Production Costs per Unit of Production 

Refer to Table IV on page FS-67 for the company's average sales price per barrel of crude oil and natural gas liquids 
and per thousand cubic feet of natural gas produced and the average production cost per oil-equivalent barrel for 
2008, 2007 and 2006. 

Gross and Net Productive Wells 

The following table summarizes gross and net productive wells at year-end 2008 for the company and its affiliates: 

Productive Oil and Gas Wells 1 at December 31, 2008 

United States: 
California 

i_Gulf of Mexico 
Other U.S. 

[TotalJJnited States. _ __ 
Africa 
Asia-Pacific 1 _ __ , __ , 
Indonesia 
Other international 
Total Intemational 
Total Consolidated Companies 
Equity in Affiliates 
Total Including Affiliates 

Multiple completion wells included above: 

Productive2 
Oil Wells 

Gross Net 

25,726 ~ """ 23,921 
1,489 1,214 

23,729 8,460 
50,944 33,595 

2,126 723 
2,479 1,150 
7,879 7,737 
1,091 680 

13,575 10,290 
64,519 43,885 

1,174 413 
65,693 44,298 

881 549 

Productive2 
Gas Wells 

Gross Net 

188 44 
922 - 70j 

10,587 4,824 
11,697 5,569 

17 7 
" 2,468 '" " 1,560" 

203 165 
"275 m " 
2,963 1,837 

14,660 7,406 
7 2 

14,667 7,408,,,. 

411 318 

1 Includes wells producing or capable of producing and injection wells temporarily functioning as producing wells. Wells that 
produce both oil and gas are classified as oil wells. 

2 Gross wells include the total number of wells in which the company has an interest. Net wells include wholly owned wells 
and the sum of the company's fractional interests in gross wells. 

Reserves 

Refer to Table V beginning on page FS-67 for a tabulation of the company's proved net oil and gas reserves by 
geographic area, at the beginning of 2006 and each year-end from 2006 through 2008, and an accompanying 
discussion of major changes to proved reserves by geographic area for the three-year period ending December 31, 
2008. During 2008, the company provided oil and gas reserves estimates for 2007 to the Department of Energy, 
Energy Infonnation Administration (EIA), that agree with the 2007 reserve volumes in Table V. This reporting 
fulfilled the requirement that such estimates are to be consistent with, and do not differ more than 5 percent from, the 
information furnished to the Securities and Exchange Commission in the company's 2007 Annual Report on 
Form 10-K. During 2009, the company will file estimates of oil and gas reserves with the Department of Energy, 
EIA, consistent with the 2008 reserve data reported in Table V. 
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The net proved-reserve balances at the end of each of the three years 2006 through 2008 are shown in the table 
below: 

Net Proved Reserves at December 31 

2008 2007 2006 

ls^—.Millions pfbarrels__ '_ 
Consolidated Companies 

| Affiliated, .Companies _ _ ._ 
Natural Gas — Billionsofcubic feet 
; -jCon^idated Companies 

Affiliated Companies _ __ 
(Total Oil-EquJ^^ 

Consolidated Companies 
;,,. ;vAffjliaterLCpmp,am ___.. 

4,735 
.2,615 

19,022 
4,053 

7,905 

;-J,29L 

4,665 
.2,422 

19,137 
.3,003.. 

7,855 
1'2,922, 

__ 5 ' 2 9 4 

' 2 ,5W 

"~ 19,910 
,7 2,974" 

8,612 
A A3,0081 

* Crude oil, condensate and natural gas liquids 

Acreage 

At December 31, 2008, the company owned or had under lease or similar agreements undeveloped and developed oil 
and gas properties located throughout the world. The geographical distribution of the company's acreage is shown in 
the following table. 

Acreage! at December 31, 2008 
(Thousands of Acres) 

,United States: 
California 

[ Gulf of Mexico 
Other U.S. 

Total United States 

Africa 
Asia-Pacific 
Indonesia 
Other International 
Total Intemational 

Total Consolidated 
L Companies 
Equity in Affiliates 
Total Including 
L-Affijiatej^J 

Undeveloped2 
Gross Net 

- "~ r— 

138 122 
2,108 1,500 
3,441 2,784 
5,687 4,406 

17,686 7,710 
45,429 22,447 

8,031 5,348 
35,236 19,957 

106,382 55,462 

112,069 59,868 
640 300 

112,709 __ 60,168 

Developed2 
Gross 

183 
1,568 
4,461 
6,212 

2,487 
5,937 

383 
1,924 

10,731 

16,943 
259 

17,202 

Net 
-

176 
1,141 
2,497 
3,814 

921 
2,649 

341 
613 

4,524 

8,338 
104 

8,442. _,. 

Developed and 
Undeveloped 

Gross Net 
— ™ 

321 298 
3,676 2,641 
7,902 5,281 

11,899 8,220 

20,173 8,631 
51,366 25,096 , 

8,414 5,689 
37,160 20,570 . 

117,113 59,986 

129,012 68,206 . 
899 404 

129,911.... 68,610.; 

Gross acreage includes the total number of acres in all tracts in which the company has an interest. Net acreage includes 
wholly owned interests and the sum of the company's fractional interests in gross acreage. 
Developed acreage is spaced or assignable to productive wells. Undeveloped acreage is acreage on which wells have not 
been drilled or completed to permit commercial production and that may contain undeveloped proved reserves. The gross 
undeveloped acres that will expire in 2009, 2010 and 2011 if production is not established by certain required dates are 
5,707, 8,290 and 4,720, respectively. 
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Delivery Commitments 

The company sells crude oil and natural gas from its producing operations under a variety of contractual obligations. 
Most contracts generally commit the company to sell quantities based on production from specified properties, but 
some natural gas sales contracts specify delivery of fixed and determinable quantities, as discussed below. 

In the United States, the company is contractually committed to deliver to third parties and affiliates 414 billion cubic 
feet of natural gas through 2011. The company believes it can satisfy these contracts from quantities available from 
production of the company's proved developed U.S. reserves. These contracts include a variety of pricing terms, 
including both index and fixed-price contracts. 

Outside the United States, the company is contractually committed to deliver to third parties a total of 865 billion 
cubic feet of natural gas from 2009 through 2011 from Argentina, Australia, Canada, Colombia, Denmark and the 
Philippines. The sales contracts contain variable pricing formulas that are generally referenced to the prevailing 
market price for crude oil, natural gas or other petroleum products at the time of delivery. The company believes it 
can satisfy these contracts from quantities available from production of the company's proved developed reserves in 
Argentina, Australia, Colombia, Denmark and the Philippines. The company plans to meet its Canadian contractual 
delivery commitments of 28 billion cubic feet through third-party purchases. 

Development Activities 

Refer to Table I on page FS-62 for details associated with the company's development expenditures and costs of 
proved property acquisitions for 2008, 2007 and 2006. 

The table below summarizes the company's net interest in productive and dry development wells completed in each 
of the past three years and the status of the company's development wells drilling at December 31, 2008. A 
"development well" is a well drilled within the proved area of a crude oil or natural gas reservoir to the depth of a 
stratigraphic horizon known to be productive. 

Development Well Activity 

United States: 
___ California 
( Gulf of Mexico 

Other U.S! 

TotalUnited States 

Africa. _ 
Asia-Pacific _ 
Indonesja 
Other International 

Total International 

;Total Consolidated 
i Companies 
Equity in Affiliates 
jTotal Including 
; Affiliates 

Wells Drilling 
at 12/31/082 

Gross Net 

8 " 1 
' "~ 44 ' 25 

9 8 

A ' "61 ~ 34 

13 8 
~ 13 " ""~4 ~ 

2 2 
: 7 2 

35 16 

96 50 
2 1 

98 51 

2008 
Prod. 

533""" 
26 

287 

846 

33 
203 
462 

41 

739 

1,585 
16 

1,601 

Net Wells Com pletedl 
2007 

Dry Prod. Dry 

' — 620 ' — 
3 To '" 1 
1 225 4 

4 """875" ' 5"" ' 

— 43 — 
1 223 — 

— 32 " — 
1 692 — 

5 „.. 1,5,67... 5. 

5__ 1,570 5 . 

2006 
Prod. 

600 
" 34 

317 

951 
45 

235 
258 

""' 43 

581 

1,532 
13 

1,545.; 

Dry 

5 
6 

" i i 

2 

'...'. I,: 

3 

14... 

14 

Indicates the fractional number of wells completed during the year, regardless of when drilling was initiated. Completion 
refers to the installation of permanent equipment for the production of crude oil or natural gas or, in the case of a dry well, 
the reporting of abandonment to the appropriate agency. 
Represents wells in the process of drilling, including wells for which drilling was not completed and which were temporarily 
suspended at the end of 2008. Gross wells include the total number of wells in which the company has an interest. Net wells 
include wholly owned wells and the sum of the company's fractional interests in gross wells. 
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Exploration Activities 

The following table summarizes the company's net interests in productive and dry exploratory wells completed in 
each of the last three years and the number of exploratory wells drilling at December 31, 2008. "Exploratory wells" 
are wells drilled to find and produce crude oil or natural gas in unproved areas and include delineation wells, which 
are wells drilled to find a new reservoir in a field previously found to be productive of crude oil or natural gas in 
another reservoir or to extend a known reservoir beyond the proved area. 

Exploratory Well Activity 

Wells Drilling Net Wells Completed 1,2 
at 12/31/083 2008 

Gross 

United Slates: 
talifornia 

I Gulf of Mexico 
OtheTu.s" 

Total United States 9 

Afirica__ 8 
Asia-Pacific __.. _ , ___.. ..;•__ 4 
Indonesia _ — 
,Ojher_ International ___ 2 

Total Intemational 14 

Total Consolidated 
I. Companies ' _23 
Equity in Affiliates — 

jTotejJhciujdmg Affiliates 23, 

Net 

, 3,.. 
— 
3" 

3 

AAA.'-. 
— 
5 

8_ 
— 

: 8 

Prod. 

8__ 

— 
8 
2 

" T o 
4 
39 
55 

63 
— 
62 

Dry 

— 
1 

1 
2 
1 
1 
1 
2 

5 

_ 7. 
— 
7 

2007 
Prod. Dry 

" 4 "~ 7 " 
— 1 

~4""~ 8" 
6 2 
14 9 
1 — 
41 6 
62 17 

66 25 
— — 
6 6 25 

2006 
Prod. Dry 

"9 8 
7 — 

"""16 8 
1 — 
18 7 
, 2 — 
6 3 
27 10 

43 18 
1 — 

44 18 

i 2007 conformed to 2008 presentation. 
2 Indicates the fractional number of wells completed during the year, regardless of when drilling was initiated. Completion 

refers to the installation of permanent equipment for the production of crude oil or natural gas or, in the case of a dry well, 
the reporting of abandonment to the appropriate agency. Some exploratory wells are not drilled with the intention of 
producing from the well bore. In such cases, "completion" refers to the completion of drilling. Further categorization of 
productive or dry is based on the determination as to whether hydrocarbons in a sufficient quantity were found to justify 
completion as a producing well, whether or not the well is actually going to be completed as a producer. 

3 Represents wells that are in the process of drilling but have been neither abandoned nor completed as of the last day of the 
year, including wells for which drilling was not completed and which were temporarily suspended at the end of 2008. Does 
not include wells for which drilling was completed at year-end 2008 and that were reported as suspended wells in Note 20 
beginning on page FS-48. Gross wells include the total number of wells in which the company has an interest. Net wells 
include wholly owned wells and the sum of the company's fractional interests in gross wells. 

Refer to Table I on page FS-62 for detail of the company's exploration expenditures and costs of unproved property 
acquisitions for 2008, 2007 and 2006. 

Review of Ongoing Exploration and Production Activities in Key Areas 

Chevron's 2008 key upstream activities, some of which are also discussed in Management's Discussion and Analysis 
of Financial Condition and Results of Operations beginning on page FS-2, are presented below. The comments 
include references to "total production" and "net production," which are defined under "Production" in Exhibit 99.1 
on page E-146. 

The discussion that follows references the status of proved reserves recognition for significant long-lead-time 
projects not yet on production and for projects recently placed on production. Reserves are not discussed for recent 
discoveries that have yet to advance to a project stage or for mature areas of production that do not have individual 
projects requiring significant levels of capital or exploratory investment. Amounts indicated for project costs 
represent total project costs, not the company's share of costs for projects that are less than wholly owned. 
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T a b l e o f C o n t e n t s 

Consolidated Operations 
Upstream Portfolio 

Chevron has production and 
exploration activities in most of the 
world's major hydrocarbon basins. The 
company's upstream strategy is to 
grow profitably in core areas, build 
new legacy positions and 
commercialize the company's equity 
natural-gas resource base while 
growing a high-impact global gas 
business. The map at left indicates 
Chevron's primary areas of production 
and exploration. 

O Production Exploration 

a) United States 

Upstream activities in the United States are concentrated in California, the Gulf of Mexico, Louisiana, Texas, 
New Mexico, the Rocky Mountains and Alaska. Average net oil-equivalent production in the United States during 
2008 was 671,000 barrels per day, composed of 421,000 barrels of crude oil and natural gas liquids and 1.5 billion 
cubic feet of natural gas. Refer to Table V beginning on page FS-67 for a discussion of the net proved reserves and 
different hydrocarbon characteristics for the company's major U.S. producing areas. 
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California: The company has significant 
production in the San Joaquin Valley. In 2008, 
average net oil-equivalent production was 
215,000 barrels per day, composed of 
196,000 barrels of crude oil, 88 million cubic 
feet of natural gas and 5,000 barrels of natural 
gas liquids. Approximately 84 percent of the 
crude-oil production is considered heavy oil 
(typically with API gravity lower than 22 
degrees). 

Gulf of Mexico: Average net oil-equivalent 
production during 2008 for the company's 
combined interests in the Gulf of Mexico shelf 
and deepwater areas, and the onshore fields in 
the region was 160,000 barrels per day. The 
daily oil-equivalent production comprised 
76,000 barrels of crude oil, 439 million cubic 
feet of natural gas and 10,000 barrels of natural 
gas liquids. 

Production levels in 2008 were adversely 
affected by damage to facilities caused by 
hurricanes Gustav and Ike in September. At the 
end of 2008, approximately 50,000 barrels per 
day of oil-equivalent production remained 
offline, with restoration of the volumes to occur 
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as repairs to third-party pipelines and producing 
facilities are completed. 
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During 2008, Chevron was engaged in various development and exploration activities in the deepwater Gulf of 
Mexico. Production start-up occurred in fourth quarter 2008 at the 75 percent-owned and operated Blind Faith 
project. The project was designed for daily production capacity of 65,000 barrels of crude oil and 55 million cubic 
feet of natural gas from subsea wells tied back to a semisubmersible hull. Proved undeveloped reserves were initially 
recorded in 2005, and a portion was transferred to the proved-developed category in 2008 coincident with project 
start-up. The production life of the field is estimated to be approximately 20 years. 

At Caesar/Tonga, the company participated in a successful appraisal well in 2008. The Tonga and Caesar 
partnerships have formed a unit agreement for the area, with Chevron having a 20 percent nonoperated working 
interest. First oil is expected by 2011. Development plans include a subsea tie-back to a nearby third-party production 
facility. 

The company is also participating in the ultra-deep Perdido Regional Development. The project encompasses the 
installation of a producing host facility to service multiple fields, including Chevron's 33 percent-owned Great 
White, 60 percent-owned Silvertip and 58 percent-owned Tobago. Chevron has a 38 percent interest in the Perdido 
Regional Host. All of these fields and the production facility are partner-operated. Activities during 2008 included 
facility construction, development drilling and spar installation. First oil is expected in early 2010, with the facility 
capable of handling 130,000 barrels of oil-equivalent per day. The project has an expected life of approximately 
25 years. Proved undeveloped reserves related to the project were first recorded in 2006, and the phased 
reclassification of these reserves to the proved-developed category is anticipated near the time of production start-up. 

At the 58 percent-owned and operated Tahiti Field, development work continued following a delay in 2007 due to 
metallurgical problems with the facility's mooring shackles, which problems have been resolved. The project is 
designed as a subsea development, with the wells tied back to a truss-spar floating production facility. Production 
start-up is expected in mid-2009. Initial booking of proved undeveloped reserves occurred in 2003 for the project, 
with the transfer of a portion of these reserves into the proved-developed category anticipated near the time of 
production start-up. With an estimated production life of 30 years, Tahiti is designed to have a maximum total daily 
production of 125,000 barrels of crude oil and 70 million cubic feet of natural gas. In early 2009, a possible second 
phase of field development was under evaluation. 

Deepwater exploration activities in 2008 and early 2009 included participation in 12 exploratory wells — four 
wildcat and eight appraisal. Exploratory work included the following: 

• Big Foot — 60 percent-owned and operated. A successful appraisal well was completed in first quarter 
2008. A final appraisal well began drilling in November 2008, and was completed in January 2009. As of 
late February 2009, evaluation of the drilling results was under way. 

• Buckskin — 55 percent-owned and operated. A successful wildcat well was completed in early 2009. 

• Jack & St. Malo — 50 percent- and 41 percent-owned and operated interests, respectively. The prospects 
are being evaluated together due to their relative proximity. Successful appraisal wells were drilled 
during 2008 at both Jack and St. Malo, bringing the total wells drilled to three at Jack and four at St. 
Malo. 

• Knotty Head — 25 percent-owned and nonoperated working interest. Subsurface studies continued 
during 2008 at this 2005 discovery, with an appraisal well planned for third quarter 2009. 

• Puma — 22 percent-owned and nonoperated working interest. An appraisal well began drilling in late 
2008 and was scheduled for completion in second quarter 2009. 

• Tubular Bells — 30 percent-owned and nonoperated working interest. An appraisal well was completed 
in 2008. 

At the end of 2008, the company had not yet recognized proved reserves for any of the exploration projects discussed 
above. 

Besides the activities connected with the development and exploration projects in the Gulf of Mexico, the company 
also has access to liquefied natural gas (LNG) for the North America natural gas market through the Sabine Pass 
LNG terminal in Louisiana. The terminal was completed in mid-2008, and Chevron has contracted for 1 billion cubic 
feet per day of regasification capacity at the facility beginning in July 2009. The company also has completed the 
permitting process to develop the Casotte Landing regasification facility adjacent to the company's Pascagoula 
refinery in Mississippi. Casotte Landing remains a development option for Chevron to bring LNG into the United 
States. 

Also in the Sabine Pass area of Louisiana, the company has a binding agreement to be one of the anchor shippers in a 
3.2 billion-cubic-feet-per-day third-party-owned natural gas pipeline. Chevron has contracted to have 1.6 billion 
cubic 
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feet per day of capacity in the pipeline, of which 1 billion cubic feet per day is in a new pipeline and 600 million 
cubic feet per day is interconnecting capacity to an existing pipeline. The new pipeline system, expected to be 
completed in second quarter 2009, will provide access to Chevron's Sabine and Bridgeline pipelines, which connect 
to the Henry Hub. The Henry Hub interconnects to nine interstate and four intrastate pipelines and is the pricing point 
for natural gas futures contracts traded on the NYMEX (New York Mercantile Exchange). 

Other U.S. Areas: Outside California and the Gulf of Mexico, the company manages operations across the 
mid-continental United States and Alaska. During 2008, the company's U.S. production outside California and the 
Gulf of Mexico averaged 296,000 net oil-equivalent barrels per day, composed of 101,000 barrels of crude oil, 
974 million cubic feet of natural gas and 33,000 barrels of natural gas liquids. 

In the Piceance Basin in northwestern Colorado, the company is continuing a natural-gas development in which it 
holds a 100 percent operated working interest. A pipeline to transport the gas to a gathering system was completed in 
2008 and facilities to produce 60 million cubic feet of natural gas per day are expected to be completed in mid-2009. 
Development drilling began in 2007, and reserves will be recognized over the life of the project based upon drilling 
results. 

b) Africa 

In Africa, the company is engaged in exploration and production activities in Angola, Chad, Democratic Republic of 
the Congo, Libya, Nigeria and Republic of the Congo. 
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Angola: Chevron holds company-operated 
working interests in offshore Blocks 0 and 14 and 
nonoperated working interests in offshore 
Block 2 and the onshore Fina Sonangol Texaco 
(FST) area. Net production from these operations 
in 2008 averaged 154,000 barrels of 
oil-equivalent per day. 

The company operates in areas A and B of the 
39 percent-owned Block 0, which averaged 
109,000 barrels per day of net liquids production 
in 2008. The Block 0 concession extends through 
2030. 

Start-up of the Mafiimeira Field in Area A of 
Block 0 is expected in third quarter 2009, with 
crude-oil production ramping up to the expected 
maximum total of 35,000 barrels per day in 2011. 

Two delineation wells were drilled in Area A. 
One well found commercial quantities of 
hydrocarbons and was placed into production 
during the year. The acquisition of seismic data 
started in late 2008 and is expected to be 
finalized in 2010. 

Also in Area A are three gas management 
projects that are expected to eliminate routine 
flaring of natural gas by injecting excess natural 
gas into various reservoirs. 

The Takula gas-processing platform started production in December 2008. The Cabinda Gas Plant is scheduled for 
start-up in the second half of 2009. The Takula and Malongo Flare and Relief project is scheduled for start-up in 
stages beginning in the second half of 2009 and continuing into 2011. In Area B, development drilling occurred 
during 2008 at the Nemba and Kokongo fields. Front-end engineering and development (FEED) continued on the 
South N'Dola field development. 

In 31 percent-owned Block 14, net production in 2008 averaged 33,000 barrels of liquids per day. Activities in 2008 
included development drilling at the Benguela Belize-Lobito Tomboco (BBLT) project and the ongoing evaluation of 
the Negage project. Development and production rights for the various fields in Block 14 expire between 2027 and 
2029. 

Also in Block 14, development of the Tombua and Landana fields continued. Installation of producing facilities was 
completed in late 2008, with expected start-up in the second half of 2009. Production from the Landana North 
reservoir is expected to continue to utilize the BBLT infrastructure after start-up. The maximum total production 
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from Tombua and Landana of 100,000 barrels of crude oil per day is expected to occur in 2011. Proved undeveloped 
reserves were recognized for Tombua and Landana in 2001 and 2002, respectively. Reclassification from proved 
undeveloped to proved developed for Landana occurred in 2006 and 2007. Further reclassification is expected 
between 2009 and 2012 as the Tombua-Landana facilities and the drilling program are completed. 
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During 2008, in the Lucapa provisional development area of Block 14, exploratory drilling included an appraisal well 
that was the second successful appraisal of the 2006 Lucapa discovery. Studies to evaluate development alternatives 
at Lucapa began in second quarter 2008. At the end of 2008, proved reserves had not been recognized. At the 
20 percent-owned Block 2 and the 16 percent-owned FST area, combined production during 2008 averaged 
3,000 barrels of net liquids per day. 

Refer also to page 22 for a discussion of affiliate operations in Angola. 

Angola-Republic of the Congo Joint Development Area: Chevron operates and holds a 31 percent interest in the 
Lianzi Development Area located between Angola and Republic of the Congo. In 2006, the development of the 
Lianzi area was approved by a committee of representatives from the two countries, and a conceptual field 
development plan was also submitted to this committee. In late 2008, the project entered FEED, and further 
development planning is scheduled in 2009. 

Republic of the Congo: Chevron has a 32 percent nonoperated working interest in the Nkossa, Nsoko and 
Moho-Bilondo exploitation permits and a 29 percent nonoperated working interest in the Kitina exploitation permit, 
all of which are offshore. Net production from the Republic of the Congo fields averaged 13,000 barrels of 
oil-equivalent per day in 2008. 

Production at the Moho-Bilondo subsea development project started in April 2008. Maximum total production of 
90,000 barrels of crude oil per day is expected in 2010. Proved undeveloped reserves were initially recognized in 
2001. Transfer to the proved-developed category occurred in 2008. Chevron's development and production rights for 
Moho-Bilondo expire in 2030. One appraisal well was drilled in the Moho-Bilondo permit area during 2008. Drilling 
began on an exploration well in early 2009. 

Chad/Cameroon: Chevron participates in a project to develop crude-oil fields in southern Chad and transport the 
produced volumes by pipeline to the coast of Cameroon for export. Chevron has a 25 percent nonoperated working 
interest in the producing operations and a 21 percent interest in two affiliates that own the pipeline. 

Average daily net production in 2008 was 29,000 barrels of oil-equivalent. In late 2008, the development application 
for the Timbre Field in the Doha area was approved. The Chad producing operations are conducted under a 
concession that expires in 2030. Partners relinquished rights to exploration acreage not covered by field-development 
rights in February 2009. 

Libya: Chevron is the operator and holds a 100 percent interest in the onshore Block 177 exploration license. A 
two-well exploration program is scheduled for 2009. 
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Nigeria: Chevron holds a 40 percent interest in 13 
concessions predominantly in the onshore and 
near-offshore region of the Niger Delta. The company 
operates under a joint-venture arrangement in this region 
with the Nigerian National Petroleum Corporation 
(NNPC), which owns a 60 percent interest. The company 
also owns varying interests in deepwater offshore blocks. 
In 2008, the company's net oil-equivalent production in 
Nigeria averaged 154,000 barrels per day, composed of 
142,000 barrels of liquids and 72 million cubic feet of 
natural gas. 

In deepwater offshore, initial production occurred in July 
2008 at the 68 percent-owned and operated Agbami Field 
in OML 127 and OML 128. The project is a subsea 
design, with wells tied back to a floating production, 
storage and offloading (FPSO) vessel. By year-end 2008, 
total crude-oil production was averaging approximately 
130,000 barrels per day. Maximum total production of 
crude oil and natural gas liquids of 250,000 barrels per 
day is expected to be achieved by year-end 2009. The 
company initially recognized proved undeveloped 
reserves for Agbami in 2002. A portion of the proved 
undeveloped reserves was reclassified to proved 
developed in 2008 at production start-up. The total cost 
for the first phase of 
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this project was $7 billion. Additional development drilling is being evaluated. The leases that contain the Agbami 
Field expire in 2023 and 2024. 

Also in the deepwater area, the Aparo Field in OML 132 and OML 140 and the Bonga SW Field in offshore OML 
118 share a common geologic structure and are planned to be jointly developed under a proposed unitization 
agreement. Work continued in early 2009 on agreements between Chevron and partners in OML 118. At the end of 
2008, the company had not recognized proved reserves for this project. 

Chevron operates and holds a 95 percent interest in the deepwater Nsiko discovery on OML 140. Development 
activities continued in 2008, with FEED expected to commence after commercial terms are resolved. At the end of 
2008, the company had not recognized proved reserves for this project. 

The company also holds a 30 percent nonoperated working interest in the deepwater Usan project in OML 138. The 
development plans involve subsea wells producing to an FPSO vessel. Major construction contracts were awarded in 
2008, and development drilling is scheduled to begin in the second half of 2009. Production start-up is scheduled for 
2012. Maximum total production of 180,000 barrels of crude oil per day is expected to be achieved within one year 
of start-up. The company recognized proved undeveloped reserves for the project in 2004, and a portion is expected 
to be reclassified to the proved-developed category near production start-up. 

Chevron participated in three successful deepwater exploration wells during 2008. Hydrocarbons were confirmed in 
two wells in OPL 214 and one well in OML 113. Additional reservoir studies are scheduled for 2009, and one 
exploration well is planned later in the year. The company has 20 percent and 18 percent nonoperated working 
interests in the two leases, respectively. At the end of 2008, proved reserves had not been recognized for these 
activities. 

In the Niger Delta, construction is under way on the Phase 3 A expansion of the Escravos Gas Plant (EGP), which is 
expected to be installed in late 2009 and start up production in 2010. Phase 3 A scope includes offshore natural-gas 
gathering and compression infrastructure and a second gas processing facility, which potentially would increase 
processing capacity from 285 million to 680 million cubic feet of natural gas per day and increase LPG and 
condensate export capacity from 15,000 to 58,000 barrels per day. EGP Phase 3A is designed to process natural gas 
from the Meji, Delta South, Okan and Mefa fields. Proved undeveloped reserves associated with EGP Phase 3A were 
recognized in 2002. These reserves are expected to be reclassified to proved developed as various project milestones 
are reached and related projects are completed. The anticipated life of EGP Phase 3A is 25 years. Phase 3B of the 
EGP project is designed to gather natural gas from eight offshore fields and to compress and transport natural gas to 
onshore facilities beginning in 2013. 

Engineering and procurement activities continued during 2008 for certain onshore fields that had been shut in since 
2003 due to civil unrest. The 40 percent-owned and operated Onshore Asset Gas Management project is designed to 
restore approximately 125 million cubic feet of natural gas per day to the Nigerian domestic gas market. A major 
construction contract is expected to be awarded in 2010. 

Refer to page 23 for a discussion of affiliate operations in Nigeria and to page 25 for a discussion of the planned 
gas-to-liquids facility at Escravos. Refer also to "Pipelines" under "Transportation Operations" beginning on page 26 
for a discussion of the West African Gas Pipeline operations. 
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c) Asia-Pacific 

Major producing countries in the Asia-Pacific region include Australia, Azerbaijan, Bangladesh, Kazakhstan, the 
Partitioned Neutral Zone located between Saudi Arabia and Kuwait, and Thailand. 
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Australia: During 2008, the average net 
oil-equivalent production from Chevron's 
interests in Australia was 96,000 barrels per 
day, composed of 34,000 barrels of liquids and 
376 million cubic feet of natural gas. 

Chevron has a 17 percent nonoperated working 
interest in the North West Shelf (NWS) 
Venture offshore Western Australia. Daily net 
production from the project during 2008 
averaged 25,000 barrels of crude oil and 
condensate, 374 million cubic feet of natural 
gas, and 4,000 barrels of LPG. Approximately 
70 percent of the natural gas was sold in the 
form of LNG to major utilities in Japan, South 
Korea and China, primarily under long-term 
contracts. The remaining natural gas was sold 
to the Western Australia domestic market. 

In September 2008, a fifth LNG train increased 
processing and export capacity from 
approximately 12 million metric tons per year 
to more than 16 million. Part of the natural gas 
for these expanded facilities is being supplied 
from the Angel natural-gas field, which started 
production in October 2008. Additional supply 
will be provided by the North Rankin 2 project, 
for which an investment decision was made in 
March 2008. The project is scheduled to start 
production in 2013.Proved undeveloped 
reserves were booked in prior years and will be 
reclassified to proved developed upon 
completion of the project. 

The NWS Venture is also advancing plans to extend the period of crude-oil production. The NWS Oil 
Redevelopment Project is designed to replace an FPSO and a portion of existing subsea infrastructure that services 
production from the Cossack, Hermes, Lambert and Wanaea offshore fields. A final investment decision was made in 
November 2008 and start-up is expected early 2011. The project is expected to extend production past 2020. The 
concession for the NWS Venture expires in 2034. 

On Barrow and Thevenard islands off the northwest coast of Australia, Chevron operates crude-oil producing 
facilities that had combined net production of 5,000 barrels per day in 2008. Chevron's interests in these operations 
are 57 percent for Barrow and 51 percent for Thevenard. 

Also off the northwest coast of Australia, Chevron is the operator of the Gorgon development and has a 50 percent 
ownership interest across most of the Greater Gorgon Area. Chevron and two joint-venture participants are planning 
for the combined development of Gorgon and nearby natural-gas fields as one large-scale project. Environmental 
approvals were in process and a final investment decision is expected to be made in the second half of 2009 for a 
three-train, 15 million-metric-ton-per-year LNG facility. Natural gas for the project is expected to be supplied from 
the Gorgon and lo/Jansz fields. The Gorgon project has an expected economic life of at least 40 years. 

At the end of 2008, the company had not recognized proved reserves for any of the Greater Gorgon Area fields. 
Recognition is contingent on securing sufficient LNG sales agreements and achieving other key project milestones, 
including receipt of environmental permits. In 2008, negotiations continued to finalize sales agreements with three 
utility customers in Japan and GS Caltex, a Chevron affiliated company. Purchases by each of these customers are 
expected to range from 250,000 metric tons per year to 1.5 million metric tons per year over 25 years. 
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In 2008, the company also announced plans for a multi-train LNG plant to process natural gas from its wholly owned 
Wheatstone discovery located on the northwest cost of mainland Australia. The project is expected to begin FEED 
during the second half of 2009. During 2008, Chevron conducted appraisal drilling in the Wheatstone and lago fields. 
During 2009, the company plans to drill multiple exploration and appraisal wells in its operated acreage. At the end 
of 2008, the company had not recognized proved reserves for this project. 

In the Browse Basin, the company conducted successful appraisal drilling programs in the Calliance and Torosa 
fields. A commitment well was also drilled to test the northern extension of the Ichthys Field in the eastem Browse 
Basin. At the end of 2008, proved reserves had not been recognized. 
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Azerbaijan: Chevron holds a 10 percent 
nonoperated working interest in the Azerbaijan 
International Operating Company (AIOC), which 
produces crude oil in the Caspian Sea from the 
Azeri-Chirag-Gunashli (ACG) project. Chevron 
also has a 9 percent interest in the 
Baku-Tbilisi-Ceyhan (BTC) affiliate, which 
transports AIOC production by pipeline from 
Baku, Azerbaijan, through Georgia to 
Mediterranean deepwater port facilities in 
Ceyhan, Turkey. (Refer to "Pipelines" under 
"Transportation Operations" beginning on page 26 
for a discussion of the BTC operations.) 

In 2008, the company's daily net production from 
AIOC averaged 29,000 barrels of oil-equivalent. 
First oil from Phase III of ACG development 
occurred during the second quarter 2008. Reserves 
were reclassified to proved developed shortly 
before start-up. In early 2009, total production 
was averaging about 670,000 barrels per day. The 
AIOC operations are conducted under a 30-year 
production-sharing contract (PSC) that expires in 
2024. 

Kazakhstan: Chevron holds a 20 percent 
nonoperated working interest in the Karachaganak 
project, which is being developed in phases. 
During 2008, Karachaganak net oil-equivalent 
production averaged 66,000 barrels per day, 
composed of 41,000 barrels of liquids and 
153 million cubic feet of natural gas. In 2008, 
access to the Caspian Pipeline Consortium (CPC) 
and Atyrau-Samara (Russia) pipelines enabled 
Karachaganak sales of 

approximately 163,000 barrels per day (30,000 net barrels) of processed liquids at world-market prices. The 
remaining liquids were sold into Russian markets. During 2008, work continued on a fourth train that is designed to 
increase the export of processed liquids by 56,000 barrels per day (11,000 net barrels). The fourth train is expected to 
startup in 2011. 

During 2008, partners continued to evaluate alternatives for a Phase III development of Karachaganak. Timing for 
the recognition of Phase III proved reserves is uncertain and depends on finalizing a Phase III project design and 
achievement of project milestones. Karachaganak operations are conducted under a 40-year PSC that expires in 2038. 

Refer also to page 23 for a discussion of Tengizchevroil, a 50 percent-owned affiliate with operations in Kazakhstan, 
and to page 26 in "Pipelines" under "Transportation Operations" for a discussion of CPC operations. 

Bangladesh: Chevron operates and has 98 percent interests in three PSCs in onshore Blocks 12, 13 and 14 and an 
88 percent interest in Block 7. Net oil-equivalent production from these operations in 2008 averaged 71,000 barrels 
per day, composed of 414 million cubic feet of natural gas and 2,000 barrels of liquids. 

Cambodia: Chevron operates and holds a 55 percent interest in the 1.2 million-acre (4,709 sq-km) Block A, located 
offshore in the Gulf of Thailand. During 2008 and early 2009, evaluation continued of the exploratory and appraisal 
drilling programs that occurred in 2007. Proved reserves had not been recognized as of the end of 2008. 
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Myanmar: Chevron has a 28 percent nonoperated working interest in a PSC for the production of natural gas from 
the Yadana and Sein fields offshore in the Andaman Sea. The company also has a 28 percent interest in a pipeline 
company that transports the natural gas from Yadana to the Myanmar-Thailand border for delivery to power plants in 
Thailand. Most of the natural gas is purchased by Thailand's PTT Public Company Limited (PTT). The company's 
average net natural gas production in 2008 was 89 million cubic feet per day. 
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Thailand: Chevron has operated and 
nonoperated working interests in several 
different offshore blocks. The company's net 
oil-equivalent production in 2008 averaged 
217,000 barrels per day, composed of 
67,000 barrels of crude oil and condensate and 
894 million cubic feet of natural gas. All of 
the company's natural gas production is sold 
to PTT under long-term sales contracts. 

Operated interests are in Pattani and other 
fields with ownership interests ranging from 
35 percent to 80 percent in Blocks 10 through 
13, B12/27, B8/32, 9A, G4/43 and G4/48. 
Blocks B8/32 and 9A produce crude oil and 
natural gas from six operating areas, and 
Blocks 10 through 13 and B12/27 produce 
crude oil, condensate and natural gas from 16 
operating areas. First production from Block 
G4/43 occurred in first quarter 2008. 

For Blocks 10 through 13, a final investment decision was made in March 2008 for the construction of a second 
central natural-gas processing facility in the Platong area. The 70 percent-owned and operated Platong Gas II project 
is designed to add 420 million cubic feet per day of processing capacity in 2011. The company expects to reclassify 
proved undeveloped reserves to proved developed throughout the project's life as the wellhead platforms are 
installed. Concessions for Blocks 10 through 13 expire in 2022. 

Chevron has a 16 percent nonoperated working interest in Blocks 14A, ISA, 16A, G9/48 and G8/50, known 
collectively as the Arthit Field. First production from Arthit occurred in 2008 and averaged 10,000 net oil-equivalent 
barrels per day through the end of the year. 

During 2008, 13 exploration wells were drilled in the Gulf of Thailand, and all were successful. In Block G4/50, an 
exploratory joint operating agreement was signed in late 2008. A 3-D seismic survey and geological studies are 
scheduled for 2009. Three exploratory wells are planned for 2010. At the end of 2008, proved reserves had not been 
recognized for these activities. In addition, Chevron holds exploration interests in a number of blocks that are 
currently inactive, pending resolution of border issues between Thailand and Cambodia. 

Vietnam: The company operates off the southwest coast and has a 42 percent interest in a PSC that includes Blocks 
B and 48/95, and a 43 percent interest in another PSC for Block 52/97. Chevron also has a third PSC with a 
50 percent-owned and operated interest in Block B122 offshore eastern Vietnam. No production occurred in these 
areas during 2008. 

In the blocks off the southwest coast, the Vietnam Gas Project is aimed at developing an area in the Malay Basin to 
supply natural gas to state-owned PetroVietnam. The project includes installation of wellhead and hub platforms, an 
FSO vessel, field pipelines and a central processing platform. The timing of first natural-gas production is dependent 
upon the outcome of commercial negotiations. Maximum total production of approximately 500 million cubic feet of 
natural gas per day is projected within five years of start-up. At the end of 2008, proved reserves had not been 
recognized for this project. 

During the year, two exploratory wells confirmed hydrocarbons in Block B and Block 52/97. In Block 122, 2-D 
seismic infonnation was purchased in late 2008, with processing scheduled for 2009. Proved reserves had not been 
recognized as of the end of 2008. Future activity in Block 122 may be affected by an ongoing territorial dispute 
between Vietnam and China, 
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China: Chevron has one operated and 
three nonoperated working interests in 
several areas. Net oil-equivalent 
production from the nonoperated areas 
in 2008 averaged 22,000 barrels per 
day, composed of 19,000 barrels of 
crude oil and condensate and 
22 million cubic feet of natural gas. 

The company holds a 49 percent 
operated Interest in the Chuandongbei 
area in the onshore Sichuan Basin, 
where the company entered into a 
30-year PSC effective February 2008 
to develop natural gas resources. 
Project plans included two sour-gas 
purification plants with an aggregate 
design capacity of 740 million cubic 
feet per day. A final investment 
decision was made for the first stage of 
the project in December 2008, and 
proved undeveloped reserves were 
recognized at that time. 

In the South China Sea, the company 
has nonoperated working interests of 
33 percent in Blocks 16/08 and 16/19 
located in the Pearl River Delta Mouth 

_________________ Basin, 25 percent in the QHD-32-6 
" Field in Bohai Bay and 16 percent in 

the unitized and producing BZ 25-1 
Field in Bohai Bay Block 11/19. 
Chevron also holds a 50 percent 
nonoperated working interest in one 
prospective onshore natural-gas block 
in the Ordos Basin. 

The joint development of the HZ 25-3 and HZ 25-1 crude-oil fields in Block 16/19 is expected to achieve first 
production in the third quarter 2009. The maximum total production of approximately 11,000 barrels of crude oil per 
day is anticipated by early 2011. 
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Partitioned Neutral Zone 
(PNZ): During 2008, the company-
negotiated a 30-year extension to its 
agreement with the Kingdom of Saudi 
Arabia to operate on behalf of the 
Saudi govemment its 50 percent 
interest in the petroleum resources of 
the onshore area of the PNZ between 
Saudi Arabia and Kuwait. Under the 
extension, Chevron has rights to this 
50 percent interest in the hydrocarbon 
resource and pays a royalty and other 
taxes on the associated volumes 
produced until 2039. As a result of the 
contract extension, the company 
recognized additional proved reserves. 

During 2008, the company's average 
net oil-equivalent production was 
106,000 barrels per 

day, composed of 103,000 barrels of crude oil and 20 million cubic feet of natural gas. Steam injection for the second 
phase of a steamflood pilot project is anticipated to begin in mid-2009. This pilot is a unique application of steam 
injection into a carbonate reservoir and, if successful, could significantly Increase heavy oil recovery. 
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Philippines: The company holds a 45 percent nonoperated working interest in the Malampaya natural-gas field 
located 50 miles (80 km) offshore Palawan Island. Net oil-equivalent production in 2008 averaged 26,000 barrels per 
day, composed of 128 million cubic feet of natural gas and 5,000 barrels of condensate. Chevron also develops and 
produces geothermal resources under an agreement with the National Power Corporation, a Philippine 
government-owned company. The combined generating capacity of the facilities is 637 megawatts. 
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Chevron's operated interests in Indonesia are 
managed by several wholly owned 
subsidiaries, including PT. Chevron Pacific 
Indonesia (CPI). CPI holds operated interests 
of 100 percent in the Rokan and Siak PSCs. 
Other subsidiaries operate four PSCs in the 
Kutei Basin, located offshore East 
Kalimantan, and one PSC in the East 
Ambalat Block, located offshore northeast 
Kalimantan. These interests range from 
80 percent to 100 percent. Chevron also has 
nonoperated working interests in a joint 
venture in Block B in the South Natuna Sea 

———— —— — — and in the NE Madura III Block in the East 
Java Sea Basin. Chevron's interests in these 
PSCs range from 25 percent to 40 percent. 

The company's net oil-equivalent production in 2008 from all of its interests in Indonesia averaged 235,000 barrels 
per day. The daily oil-equivalent rate comprised 182,000 barrels of crude oil and 319 million cubic feet of natural 
gas. The largest producing field is Duri, located in the Rokan PSC. Duri has been under steamflood operation since 
1985 and is one of the world's largest steamflood developments. The North Duri Development is located in the 
northern area of the Duri Field and is divided into multiple expansion areas. The Area 12 expansion area started 
production November 2008. Maximum total daily production from Area 12 is estimated at 34,000 barrels of crude oil 
in 2012. Proved undeveloped reserves for the North Duri development were recognized in previous years, and 
reclassification from proved undeveloped to proved developed is scheduled to occur during various stages of 
sequential completion. The Rokan PSC expires in 2021. 

Chevron has plans to develop the Gendalo and Gehem deepwater natural-gas fields located in the Kutei Basin as a 
single project with one development concept. In October 2008, the company received approval from the government 
of Indonesia for the final development plans. The Bangka natural-gas project remained under evaluation in 2008 and, 
based on the evaluation results, may be developed in parallel with Gendalo and Gehem. The development timing is 
dependent on government approvals, market conditions and the achievement of key project milestones. At the end of 
2008, the company had not recognized proved reserves for either of these projects. The company holds an 80 percent 
operated interest in both. 

Also in the Kutei Basin, first production is expected in March 2009 at the Seturian Field, which is providing natural 
gas to a state-owned refinery. During 2008, the development concept for the 50 percent-owned and operated Sadewa 
project in the Kutei Basin remained under evaluation. A development decision for Sadewa is expected by year-end 
2009. 

A drilling campaign continued through 2008 in South Natuna Sea Block B to provide additional supply for long-term 
gas sales contracts. Additional development drilling in the North Belut Field began in November 2008, with first 
production expected in fourth quarter 2009. In November 2008, Chevron was awarded 100 percent interests in two 
exploration blocks in western Papua. Geological studies are planned for 2009 in preparation for 2-D seismic 
acquisition. 

In West Java, Chevron operates the wholly owned Salak geothermal field with a total capacity of 377 megawatts. 
Also in West Java, Chevron holds a 95 percent interest in a power generation company that operates the Darajat 
geothermal contract area in Garut with a total capacity of 259 megawatts. Chevron also operates a 95 percent-owned 
300-megawatt cogeneration facility in support of CPI's operation in North Duri, Sumatra, 
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e) Other International Areas 

The "Other Intemational" region is composed of Latin America, Canada and Europe. 
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Argentina: Chevron holds operated interests in several 
concessions and one exploratory block in the Neuquen and 
Austral basins. Working interests range from 19 percent to 
100 percent. Net oil-equivalent production in 2008 
averaged 44,000 barrels per day, composed of 
37,000 barrels of crude oil and natural gas liquids and 
45 million cubic feet of natural gas. The company also 
holds a 14 percent interest in the Oleoductos del Valle S.A. 
pipeline. 

Brazil: Chevron holds working interests ranging from 
30 percent to 52 percent in three deepwater blocks in the 
Campos Basin. Chevron also holds a 20 percent 
nonoperated working interest in one block in the Santos 
Basin. None of these blocks had production in 2008. 

In Block BC-4, located in the Campos Basin, the company 
is the operator and has a 52 percent interest in the Frade 
Field, which is under development as a subsea production 
design. Proved undeveloped reserves were recorded for the 
first time in 2005. Partial reclassification to the 
proved-developed category is scheduled upon production 
start-up in 2009. Estimated maximum total production of 
87,000 oil-equivalent barrels per day is anticipated in 2011. 
The concession that includes the Frade project expires in 
2025. 

In the partner-operated Campos Basin Block BC-20, two 
areas — 38 percent-owned Papa-Terra and 
30 percent-owned Maromba — were retained for 
development following the end of the exploration phase of 
this block. Evaluation of design options continued into 

2009. At the end of 2008, proved reserves had not been recognized for these projects. 

In the Santos basin, evaluation of investment options continued into 2009 for the 20 percent-owned and 
partner-operated Atlanta and Oliva fields. At the end of 2008, proved reserves had not been recognized. 

Colombia: The company operates the offshore Chuchupa and the onshore Ballena and Riohacha natural gas fields as 
part of the Guajira Association contract. In exchange, Chevron receives 43 percent of the production for the 
remaining life of each field and a variable production volume from a fixed-fee Build-Operate-Maintain-Transfer 
agreement based on prior Chuchupa capital contributions. Daily net production averaged 209 million cubic feet of 
natural gas in 2008. 

Trinidad and Tobago: Company interests include 50 percent ownership in four partner-operated blocks in the East 
Coast Marine Area offshore Trinidad, which includes the Dolphin and Dolphin Deep producing natural-gas fields and 
the Starfish discovery. Chevron also holds a 50 percent operated interest in the Manatee area of Block 6d. Net 
production in 2008 averaged 189 million cubic feet of natural gas per day. Incremental production associated with a 
new domestic sales agreement is scheduled to commence at Dolphin in third quarter 2009. 

Venezuela: The company operates in two exploratory blocks offshore Plataforma Deltana, with working interests of 
60 percent in Block 2 and 100 percent in Block 3. Chevron also holds a 100 percent operated interest in the 
Cardon III exploratory block, located north of Lake Maracaibo in the Gulf of Venezuela. Petroleos de Venezuela, 
S.A. (PDVSA), Venezuela's national crude-oil and natural-gas company, has the option to increase its ownership in 
each of the three company-operated blocks up to 35 percent upon declaration of commerciality. 

A conceptual development plan has been completed for the Loran Field in Block 2. Loran is projected to provide the 
initial supply of natural gas for Delta Caribe LNG (DCLNG) Train 1, Venezuela's first LNG train. A DCLNG 
framework agreement was signed in September 2008, which provides Chevron with a 10 percent nonoperated interest 
in the first train and the associated offshore pipeline. An exploration well is planned in the Cardon III block in 2009. 
At the end of 2008, proved reserves had not been recognized in these exploratory blocks. 

Chevron also holds interest in two affiliates located in western Venezuela and in one affiliate in the Orinoco Belt. 
Refer to page 23 for a discussion of affiliate operations in Venezuela. 
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Canada: Company activities in 
Canada include nonoperated working 
interests of 27 percent in the Hibernia 
and Hebron fields offshore eastern 
Canada and 20 percent in the 
Athabasca Oil Sands Project (AOSP), 
and operated interests of 60 percent in 
the Ells River "In Situ" Oil Sands 
Project. Excluding volumes mined at 
AOSP, average net oil-equivalent 
production during 2008 was 
37,000 barrels per day, composed of 
36,000 barrels of crude oil and natural 
gas liquids and 4 million cubic feet of 
natural gas. Substantially all of this 
production was from the Hibernia 
Field, where a development plan is 
being formulated for a proposed 
Hibernia South Extension. At AOSP, 
the company's share of mined 
bitumen (for upgrading into synthetic 
crude oil) averaged 27,000 barrels per 
day during 2008. 

For Hebron, agreements were reached 
during 

2008 with the provincial government of Newfoundland and Labrador that allow development activities to begin. As 
of the end of 2008, the company had not recognized proved reserves for this project. 

At AOSP, the first phase of an expansion project is under way that is designed to produce an additional 
100,000 barrels per day of mined bitumen. The expansion would increase total AOSP design capacity to more than 
255,000 barrels per day in late 2010. The projected cost of this expansion is $13.7 billion. 

The Ells River project consists of heavy oil leases of more than 85,000 acres (344 sq km). The area contains 
significant volumes with potential for recovery by using Steam Assisted Gravity Drainage, an industry-proven 
technology that employs steam and horizontal drilling to extract the bitumen through wells rather than through 
mining operations. During 2008, the company completed an appraisal drilling program and a seismic survey. An 
additional seismic program started in late 2008 and is expected to be completed in March 2009. At the end of 2008, 
proved reserves had not been recognized. 

The company also holds exploration leases in the Mackenzie Delta and Beaufort Sea region, including a 33 percent 
nonoperated working interest in the offshore Amauligak discovery. Three exploration wells were drilled on company 
leases in the Mackenzie Delta region in 2008. Drilling on three additional wells in the Mackenzie Delta is expected to 
be completed in second quarter 2009 and assessment of development concept alternatives for Amauligak continued. 
The company holds additional exploration acreage in eastern Labrador and the Orphan Basin. At the end of 2008, 
proved reserves had not been recognized for any of these areas. 

Greenland: Chevron has a 29 percent nonoperated working interest in an exploration license in Block 4 offshore 
West Greenland in the Baffin Basin. A 2-D seismic survey was completed in 2008, and interpretation of the data is 
expected to occur in 2009. 
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Denmark: Chevron has a 15 percent working interest in 
the partner-operated Danish Underground Consortium 
(DUC), which produces crude oil and natural gas from 
15 fields in the Danish North Sea. Net oil-equivalent 
production in 2008 from DUC averaged 61,000 barrels 
per day, composed of 37,000 barrels of crude oil and 
142 million cubic feet of natural gas. 

Faroe Islands: Chevron operates and holds a 40 percent 
interest in five offshore exploratory blocks. During 2008, 
the company acquired additional 2-D seismic data for an 
area located near the Rosebank/Lochnagar discovery 
offshore the United Kingdom. Engineering and 
geological evaluation of the seismic data continued into 
early 2009. As of the end of 2008, proved reserves had 
not been recognized. 

Netherlands: Chevron is the operator and holds 
interests ranging from 34 percent to 80 percent in nine 
blocks in the Dutch sector of the North Sea. In 2008, the 
company's net oil-equivalent production from the five 
producing blocks was 9,000 barrels per day, composed 
of 2,000 barrels of crude oil and 40 million cubic feet of 
natural gas. 

Norway: The company holds an 8 percent interest in the partner-operated Draugen Field. The company's net 
production averaged 6,000 barrels of oil-equivalent per day during 2008. In the 40 percent-owned and 
partner-operated PL397 area in the Barents Sea, additional 3-D seismic information was obtained in 2008, with 
evaluation of the data continuing into 2009. 

United Kingdom: The company's average net oil-equivalent production in 2008 from 11 offshore fields was 
106,000 barrels per day, composed of 71,000 barrels of crude oil and natural gas liquids and 208 million cubic feet of 
natural gas. Most of the production was from the 85 percent-owned and operated Captain Field and the 
32 percent-owned and jointly operated Britannia Field. 

Two partner-operated satellite fields of Britannia commenced production in 2008 —the 17 percent-owned Callanish 
Field in the second quarter and the 25 percent-owned Brodgar Field in the third quarter. 

At the 40 percent-owned and operated Rosebank/Lochnagar area northwest of the Shetland Islands, an exploration 
well in an adjacent structure is expected to be completed in second-quarter 2009 and an appraisal well is planned for 
later in the year. Evaluation of development alternatives continued during 2008 for the 19 percent-owned and 
partner-operated Clair Phase 2 and 10 percent-owned and partner-operated Laggan/Tormore projects. As of the end 
of 2008, proved reserves had not been recognized for any of these three exploration areas. 

Equity Affiliate Operations 

Angola: In addition to the exploration and producing activities in Angola, Chevron has a 36 percent ownership 
interest in the Angola LNG affiliate that began construction in early 2008 of an onshore natural gas liquefaction plant 
located in the northern part of the country. The plant is designed to process more than 1 billion cubic feet of natural 
gas per day. Plant start-up is scheduled for 2012. Chevron made an initial booking of proved undeveloped natural-gas 
reserves in 2007 for the producing operations associated with this LNG project. The life of the LNG plant is 
estimated to be in excess of 20 years. 
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Kazakhstan: The company holds a 50 percent interest in Tengizchevroil (TCO), which operates and is developing 
the Tengiz and Korolev crude-oil fields, located in western Kazakhstan, under a 40-year concession that expires in 
2033. Chevron's net oil-equivalent production in 2008 from these fields averaged 201,000 barrels per day, composed 
of 168,000 barrels of crude oil and natural gas liquids and 195 million cubic feet of natural gas. 

In 2008, TCO completed a significant expansion composed of two integrated projects referred to as Second 
Generation Plant (SGP) and Sour Gas Injection (SGI). Total cost of the project was $7.4 billion. The projects 
increased TCO's daily production capacity to 540,000 barrels of crude oil, 760 million cubic feet of natural gas and 
46,000 barrels of natural gas liquids. The SGI facility injects approximately one-third of the sour gas separated from 
the crude oil back into the reservoir. The injected gas maintains higher reservoir pressure and displaces oil towards 
producing wells. The company recognized additional proved reserves associated with SGI in 2008. TCO is 
evaluating options for another expansion project based on SGI/SGP technologies. 

During 2008, the majority of TCO's production was exported through the Caspian Pipeline Consortium (CPC) 
pipeline that runs from Tengiz in Kazakhstan to tanker-loading facilities at Novorossiysk on the Russian coast of the 
Black Sea. The majority of the incremental production from SGI/SGP was moved by rail to Black Sea ports. Other 
export routes included shipment via tanker to Baku for transport by the BTC pipeline to Ceyhan or by rail to Black 
Sea ports. (Refer to "Pipelines" under "Transportation Operations" beginning on page 26 for a discussion of CPC 
operations.) 

Nigeria: Chevron holds a 19 percent interest in the OKLNG Free Zone Enterprise (OKLNG) affiliate, which will 
operate the Olokola LNG project. OKLNG plans to build a multitrain natural gas liquefaction facility and marine 
terminal located northwest of Escravos. The project is expected to be implemented in phases, starting with two 
6.3 million-ton-per-year trains. Approximately 50 percent of the gas supplied to the plant is expected to be provided 
from the producing areas associated with Chevron's joint-venture arrangement with Nigerian National Petroleum 
Corporation. At the end of 2008, a final investment decision had not been reached, and the company had not 
recognized proved reserves associated with this project. 

Venezuela: Chevron has a 30 percent interest in the Petropiar affiliate that operates the Hamaca heavy-oil production 
and upgrading project located in Venezuela's Orinoco Belt, a 39 percent interest in the Petroboscan affiliate that 
operates the Boscan Field in the western part of the country, and a 25 percent interest in the Petroindependiente 
affiliate that operates the LL-652 Field in Lake Maracaibo. The company's share of average net oil-equivalent 
production during 2008 from these operations was 66,000 barrels per day, composed of 62,000 barrels of crude oil 
and natural gas liquids and 27 million cubic feet of natural gas. 

Sales of Natural Gas and Natural Gas Liquids 

The company sells natural gas and natural gas liquids from its producing operations under a variety of contractual 
arrangements. Outside the United States, substantially all of the natural gas sales are from the company's producing 
interests in Australia, Bangladesh, Kazakhstan, Indonesia, Latin America, the Philippines, Thailand and the United 
Kingdom. The company also makes third-party purchases and sales of natural gas in connection with its trading 
activities. Substantially all of the sales of natural gas liquids are from company operations in Africa, Australia and 
Indonesia. 

Refer to "Selected Operating Data," on page FS-10 in Management's Discussion and Analysis of Financial Condition 
and Results of Operations, for further information on the company's sales volumes of natural gas and natural gas 
liquids. Refer also to "Delivery Commitments" on page 8 for information related to the company's delivery 
commitments for the sale of crude oil and natural gas. 
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Refining Operations 

Downstream — Refining, Marketing and Transportation 

At the end of 2008, the company had a refining network capable of processing 2.1 million barrels of crude oil per 
day. Daily refinery inputs for 2006 through 2008 for the company and affiliate refineries were as follows: 

Petroleum Refineries: Locations, Capacities and Inputs 
(Crude-unit capacities and crude-oil inputs in thousands of barrels per day; includes equity share in affiliates) 

Locations 

Pascagoula Mississippi 
El Segundo California 
Richmond California 
Kapolei Hawaii 
Salt Lake City. Utah 
Other 1 
Total Consolidated Companies — 
AUnWed Spates • _____ _ • • 
Pembroke United Kingdom 
Cape Town 2 South Africa 
Burnaby, B.C. Canada 
Total Consolidated Companies — 
' International 
Affiliates3 Various Locations 
Total Including Affiliates 
1 — International 
Total Including Affiliates — Worldwide 

Dccember31, 2008 
Operable 

Number Capacity 

1 330 
1 265 
1 243 
1 54 
1 45 
1 80 

6 1,017 
1 210 
1 110 
1 55 

3 375 
9 747 

12 1,122 
18 2,139 

2008 

299 
263 
237 

46 
38 

8 

891 
203 

75 
36 

314 
653 

967 
1,858 

Refinery Inputs 
2007 

285 ~ 
222 
192 
51 

. 42 
20 

812 
212 
72 
49 

333 
688 

1,021 
1,833 

2006 

~~337A 
258 
224 j 

50 
39 
31 

939 
165 
71 ,-
49 

• 

285 
765 

1,050 : 
1,989 

1 Asphalt plant in Perth Aniboy, New Jersey. Plant was idled during 2008. 
2 Chevron holds 100 percent of the common stock issued by Chevron South Africa (Pty) Limited, which owns the Cape Town 

Refinery. A consortium of South African partners owns preferred shares ultimately convertible to a 25 percent equity interest 
in Chevron South Africa (Pty) Limited. None of the preferred shares had been converted as of February 2009. 

3 Chevron sold its 31 percent interest in the Nerefco Refinery in the Netherlands in March 2007. During 2008, the company 
sold its 4 percent ownership interest in a refinery in Abidjan, Cote d'lvoire, and its 8 percent ownership interest in a refinery 
in Cameroon, decreasing the company's combined share of operable capacity by about 5,000 barrels per day. 

Average crude oil distillation capacity utilization during 2008 was 87 percent, compared with 85 percent in 2007. 
This increase generally resulted from an improvement in utilization at the refineries in Richmond and El Segundo, 
California. At the U.S. fuel refineries, crude oil distillation capacity utilization averaged 95 percent in 2008, 
compared with 85 percent in 2007, and cracking and coking capacity utilization averaged 86 percent and 78 percent 
in 2008 and 2007, respectively. Cracking and coking units are the primary facilities used in fuel refineries to convert 
heavier feedstocks into gasoline and other light products. 

The company's refineries in the United States, the United Kingdom, Canada, South Africa and Australia produce 
low-sulfur fuels. GS Caltex, the company's 50 percent-owned affiliate, completed construction in 2008 on projects to 
produce low-sulfur fuels at the 700,000 barrel-per-day Yeosu refining complex in South Korea. Other projects 
completed during the year at Yeosu included a new hydrocracker complex and distillation unit that increases 
high-value product yield and lowers feedstock costs. In 2009, construction continues at the Yeosu complex on 
projects designed to further improve processing of higher-sulfur crude oils and reduce fuel-oil production. At the 
company's 50 percent-owned Singapore Refining Company, construction continued during 2008 and into early 2009 
to enable the refinery to meet regional specifications for clean diesel fuels. 

At the Pascagoula refinery, various projects were completed during 2008 that enhanced the ability to process heavier, 
higher-sulfur crudes, resulting in lower crude-acquisition costs. In addition, construction progressed on a continuous 
catalytic reformer that is expected to improve refinery reliability and increase daily gasoline production at the 
refinery by 10 percent, or 600,000 gallons per day, by mid-2010. At the Richmond and El Segundo refineries, 
construction continued and design and engineering work advanced during 2008 to further increase the ability to 
process high-sulfur crude oils and improve high-value product yields. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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In August 2008, Chevron submitted an environmental permit application to the Mississippi Department of 
Environmental Quality for the construction of a premium base oil facility at the company's Pascagoula Refinery. The 
facility is expected to have daily production of approximately 25,000 barrels of premium base oil for use in 
manufacturing high-performance lubricants, such as motor oils for consumer and commercial uses. 

Chevron holds a 5 percent interest in Reliance Petroleum Limited, a company formed by Reliance Industries Limited 
to construct a new refinery in Jamnagar, India. Chevron has rights to increase its equity ownership to 29 percent or to 
sell back its investment to Reliance Industries Limited. These rights expire the later of July 27, 2009, or three months 
after the plant is fully commissioned. 

Chevron processes imported and domestic crude oil in its U.S. refining operations. Imported crude oil accounted for 
about 88 percent and 87 percent of Chevron's U.S. refinery inputs in 2008 and 2007, respectively. 

Gas-to-Liquids 

In Nigeria, Chevron and the Nigerian National Petroleum Corporation are developing a 34,000 barrel-per-day 
gas-to-liquids facility at Escravos designed to process natural gas supplied from the Phase 3 A expansion of the 
Escravos Gas Plant (EGP). At the end of 2008, engineering was essentially complete and facility construction was 
under way. Chevron has a 75 percent interest in the plant, which is expected to be operational by 2012. The estimated 
cost of the plant is $5.9 billion. Refer also to page 14 for a discussion on the EGP Phase 3A expansion. 

Marketing Operations 

The company markets petroleum products under the principal brands of "Chevron," "Texaco" and "Caltex" 
throughout much of the world. The table below identifies the company's and affiliates' refined products sales 
volumes, excluding intercompany sales, for the three years ending December 31, 2008. 

Refined Products Sales Volumes 1 
(Thousands of Barrels per Day) 

United States 
Gasolines 

( Jet Fuel 
Gas Oils and Kerosene 

i Residual Fuel Oil 
Other Petroleum Products2 

r"TrotaTUnited3states7'~7.^.,^ 1,.. 7 ".11 1 .. ... A 
Internationals 
! Gasolines 

Jet Fuel 
! Gas Oils and Kerosene 

Residual Fuel Oil 
i Other Petroleum Products2 

Total International 
Total Worldwide 3 

2008 
— 

692 
274 
229 
127 
91 

1,413 

589 
278 
710 
257 
182 

2,016 
3,429 

2007 
' ~~~ 

728 
271 
221 
138 
99 

1,457 

581 
274 
730 
271 
171 

2,027 
3,484 

2006 

712 
280 
252 
128 
122 

1,494 

595 
266 
776 
324 
166 

2,127 
3,621 

1 Includes buy/sell arrangements. Refer to Note 14 on page FS-43. 
2 Principally naphtha, lubricants, asphalt and coke, 
3 Includes share of equity affiliates' sales: 512 492 

50 

492 

In the United States, the company markets under the Chevron and Texaco brands. The company supplies directly or 
through retailers and marketers approximately 9,700 Chevron- and Texaco-branded motor vehicle retail outlets, 
primarily in the mid-Atlantic, southern and westem states. Approximately 500 of these outlets are company-owned or 
-leased stations. 
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Outside the United States, Chevron supplies directly or through retailers and marketers approximately 15,300 
branded service stations, including affiliates. In British Columbia, Canada, the company markets under the Chevron 
brand. The company markets in the United Kingdom, Ireland, Latin America and the Caribbean using the Texaco 
brand. In the Asia-Pacific region, southem Africa, Egypt and Pakistan, the company uses the Caltex brand. 

The company also operates through affiliates under various brand names. In South Korea, the company operates 
through its 50 percent-owned affiliate, GS Caltex, using the GS Caltex brand. The company's 50 percent-owned 
affiliate in Australia, Caltex Australia Limited, operates using the Caltex and Ampol brands. 

In 2008, the company announced agreements to sell marketing-related businesses in Brazil, Nigeria, Kenya, Uganda, 
Benin, Cameroon, Republic of the Congo, Cote d'lvoire and Togo. The company will retain its lubricants business in 
Brazil. The company also completed the sale of its heating-oil business in the United Kingdom. In addition, the 
company sold its interest in about 350 individual service-station sites. The majority of these sites will continue to 
market company-branded gasoline through new supply agreements. 

The company also manages other marketing businesses globally. Chevron markets aviation fuel at more than 1,000 
airports. The company also markets an extensive line of lubricant and coolant products under brand names that 
include Havoline, Delo, Ursa, Meropa and Taro. 

Transportation Operations 

Pipelines: Chevron owns and operates an extensive system of crude oil, refined products, chemicals, natural gas 
liquids and natural gas pipelines in the United States. The company also has direct or indirect interests in other 
U.S. and international pipelines. The company's ownership interests in pipelines are summarized in the following 
table. 

Pipeline Mileage at December 31, 2008 

United States: 
Crude 0112 

; :_Natural_Gas ' _ 
Petroleum Products3 

!,. Total UnitecLStates __ __ __ 
International: 
L Crude Oil2 

Njatural_Gas___ __ 
; Petroleum Products3 

Total Intemational 

Worldwide 

Net Mileagel 

2,886 
" "' " ' 2,263 

6,030 

y _ _._, , JM7? ; 

'" ~~ ' 700 ^ 
576 
433 r 

1,709 

12,888 

1 Partially owned pipelines are included at the company's equity percentage. 
2 Includes gathering lines related to the transportation function. Excludes gathering lines related to U.S. and international 

production activities. 
3 Includes refined products, chemicals and natural gas liquids. 

During 2008, the company completed the construction of a natural gas gathering pipeline serving the Piceance Basin 
in northwest Colorado; participated in the successful installation of the Amberjack-Tahiti lateral pipeline on the 
seafloor of the U.S. Gulf of Mexico; and led the expansion of the West Texas LPG pipeline system. Chevron also 
continued with a project during 2008 to expand capacity by about 2 billion cubic feet at the Keystone natural-gas 
storage facility. The project is expected to be completed in late 2009. 

Chevron has a 15 percent interest in the Caspian Pipeline Consortium (CPC) affiliate. CPC operates a crude oil 
export pipeline from the Tengiz Field in Kazakhstan to the Russian Black Sea port of Novorossiysk. During 2008, 
CPC transported an average of approximately 675,000 barrels of crude oil per day, including 557,000 barrels per day 
from Kazakhstan and 118,000 barrels per day from Russia. In late 2008, the CPC partners signed a Memorandum of 
Understanding to expand the design capacity to 1.4 million barrels per day. A final investment decision is expected 
after commercial terms have been agreed upon and required government approvals have been received. 
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The company has a 9 percent interest in the Baku-Tbilisi-Ceyhan (BTC) affiliate that owns and operates a pipeline 
that transports primarily the crude oil produced by Azerbaijan International Operating Company (AIOC) (owned 
10 percent by Chevron) from Baku, Azerbaijan, through Georgia to deepwater port facilities in Ceyhan, Turkey. The 
BTC pipeline has a crude-oil capacity of 1.2 million barrels per day and transports the majority of the AIOC 
production. Another production export route for crude oil is the Western Route Export Pipeline, wholly owned by 
AIOC, with capacity to transport 145,000 barrels per day from Baku, Azerbaijan, to the marine terminal at Supsa, 
Georgia. 

Chevron is the largest shareholder, with a 37 percent interest, in the West African Gas Pipeline Company Limited 
affiliate, which constructed, owns and operates the 421-mile (678-km) West African Gas Pipeline. The pipeline is 
designed to supply Nigerian natural gas to customers in Benin, Ghana and Togo for industrial applications and power 
generation and is expected to have capacity of 170 million cubic feet of natural gas per day by 2010. First gas was 
shipped in December 2008. 

Tankers: All tankers in Chevron's controlled seagoing fleet were utilized during 2008. In addition, at any given time 
during 2008 the company had approximately 40 deep-sea vessels chartered on a voyage basis, or for a period of less 
than one year. Additionally, the following table summarizes the capacity of the company's controlled fleet. 

Controlled Tankers at December 31, 2008 

|Ownejd.:_*. 
Bareboat Chartered 
Time Chartered* 

Total 

Number 

~ — " j - -

___ ___J 
5 

U.S. Flag 
Cargo Capacity 

(Millions of Barrels) 

0.8 "• 
0.7 

1.5 

Number 

1 
18 
1.7 

36 

Foreign Flag 
Cargo Capacity 

(Millions of Barrels) 

- - • • - ~ ' T T i 
27.1 
14.6 '• 
42.8 

* One year or more. 

Federal law requires that cargo transported between U.S. ports be carried in ships built and registered in the United 
States, owned and operated by U.S. entities, and manned by U.S. crews. In 2008, the company's U.S. flag fleet was 
engaged primarily in transporting refined products between the Gulf Coast and the East Coast and from California 
refineries to terminals on the West Coast and in Alaska and Hawaii. One U.S.-flagged product tanker, capable of 
carrying 300,000 barrels of cargo, was delivered in 2008 and two additional U.S.-flagged product tankers are 
scheduled for delivery in 2010. 

The foreign-flagged vessels were engaged primarily in transporting crude oil from the Middle East, Asia, the Black 
Sea, Mexico and West Africa to ports in the United States, Europe, Australia and Asia. Refined products were also 
transported by tanker worldwide. 

In addition to the vessels described above, the company owns a one-sixth interest in each of seven LNG tankers 
transporting cargoes for the North West Shelf (NWS) Venture in Australia. The NWS project also has two LNG 
tankers under long-term time charter. In 2008, the company sold its two LNG shipbuilding contracts with Samsung 
Heavy Industries, but retained the option to purchase two new LNG vessels. 

The Federal Oil Pollution Act of 1990 requires the phase-out by year-end 2010 of all single-hull tankers trading to 
U.S. ports or transferring cargo in waters within the U.S. Exclusive Economic Zone. As of the end of 2008, the 
company's owned and bareboat-chartered fleet was completely double-hulled. The company is a member of many 
oil-spill-response cooperatives in areas in which it operates around the world. 

Chemicals 

Chevron Phillips Chemical Company LLC (CPChem) is equally owned with ConocoPhillips Corporation. At the end 
of 2008, CPChem owned or had joint venture interests in 35 manufacturing facilities and five research and technical 
centers in Belgium, Brazil, China, Colombia, Qatar, Saudi Arabia, Singapore, South Korea and the United States. 

Americas Styrenics LLC, a 50-50 joint venture between CPChem and Dow Chemical Company, began commercial 
operations in 2008. This joint venture combined CPChem's U.S. styrene and polystyrene operations with Dow's 
U.S. and Latin America polystyrene operations. Also, construction continued on the new 22 million-pound-per-year 
Ryton® polyphenylene-sulfide (PPS) manufacturing facility at Borger, Texas. Completion of this plant is expected in 
second quarter 2009. 

27 
CM109-00363 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009194



Table of Contents 

Outside the United States, CPChem's 50 percent-owned Jubail Chevron Phillips Company began commercial 
production at its world-scale styrene facility at Al Jubail, Saudi Arabia. The styrene facility is located adjacent to an 
existing aromatics complex in Al Jubail that is jointly owned by CPChem and the Saudi Industrial Investment Group. 
Also during 2008, construction commenced by Saudi Polymers Company, a joint venture company formed to build a 
third petrochemical project in Al Jubail. Project completion is expected in 2011. 

CPChem continued construction during 2008 on the 49 percent-owned Q-Chem II project in Mesaieed, Qatar. The 
project includes a 350,000-metric-ton-per-year polyethylene plant and a 345,000-metric-ton-per-year normal alpha 
olefins plant — each utilizing CPChem proprietary technology — and is located adjacent to the existing Q-Chem I 
complex. Q-Chem II also includes a separate joint venture to develop a 1.3 million-metric-ton-per-year ethylene 
cracker at Qatar's Ras Laffan Industrial City, in which Q-Chem II owns 54 percent of the capacity rights. Start-up is 
anticipated in late 2009. 

Chevron's Oronite brand lubricant and fuel additives business is a leading developer, manufacturer and marketer of 
performance additives for lubricating oils and fuels. The company owns and operates facilities in Brazil, France, 
Japan, the Netherlands, Singapore and the United States and has equity interests in facilities in India and Mexico. 
Oronite provides additives for lubricating oil in most engine applications, such as passenger car, heavy-duty diesel, 
marine, locomotive and motorcycle engines, and additives for fuels to improve engine performance and extend 
engine life. Oronite completed construction and started up the hydrofluoric acid replacement alkylation units in 
Gonfreville, France, during 2008. Commercial production commenced in January 2009. Also during 2008, the 
Gonfreville facility began full commercial production of new sulfur-free detergent components for marine engine 
applications and low-sulfur components for automotive engine oil applications. 

Other Businesses 

Mining 

Chevron's U.S.-based mining company produces and markets coal and molybdenum. Sales occur in both U.S. and 
intemational markets. 

The company owns and operates two surface coal mines, McKinley, in New Mexico, and Kemmerer, in Wyoming, 
and one underground coal mine. North River, in Alabama. The company also owns a 50 percent interest in Youngs 
Creek Mining Company LLC, a joint venture to develop a coal mine in northern Wyoming. Coal sales from wholly 
owned mines were 11 million tons, down about 1 million tons from 2007. 

At year-end 2008, Chevron controlled approximately 200 million tons of proven and probable coal reserves in the 
United States, including reserves of environmentally desirable low-sulfur coal. The company is contractually 
committed to deliver between 8 million and 11 million tons of coal per year through the end of 2010 and believes it 
will satisfy these contracts from existing coal reserves. 

In addition to the coal operations. Chevron owns and operates the Questa molybdenum mine in New Mexico. At 
year-end 2008, Chevron controlled approximately 53 million pounds of proven molybdenum reserves at Questa. 

In 2008, the company sold the petroleum coke calciner assets of Chicago Carbon Company, a wholly owned 
subsidiary in Illinois. The company also sold its lanthanides processing facilities and rare-earth mineral mine in 
Mountain Pass, California, and its 33 percent interest in Sumikin Molycorp, a manufacturer and marketer of 
neodymium compounds in Japan. In early 2009, the company was actively marketing its coal reserves at the North 
River Mine and elsewhere in Alabama for sale. 

Power Generation 

Chevron's power generation business develops and operates commercial power projects and has interests in 13 power 
assets through joint ventures in the United States and Asia. The company manages the production of more than 2,300 
megawatts of electricity at 11 facilities it owns through joint ventures. The company operates gas-fired cogeneration 
facilities that use waste heat recovery to produce additional electricity or to support industrial thermal hosts. A 
number of the facilities produce steam for use in upstream operations to facilitate production of heavy oil. 

The company has major geothermal operations in Indonesia and the Philippines and is investigating several advanced 
solar technologies for use in oil field operations as part of its renewable energy strategy. For additional information 
on the company's geothermal operations and renewable energy projects, refer to page 19 and "Research and 
Technology", on page 29. 
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Chevron Energy Solutions 

Chevron Energy Solutions (CES) is a wholly owned subsidiary that provides public institutions and businesses with 
sustainable energy projects designed to increase energy efficiency and reliability, reduce energy costs, and utilize 
renewable and alternative-power technologies. Since 2000, CES has developed hundreds of projects that will help 
government, education and other customers reduce their energy costs and carbon footprint. Major projects completed 
by CES in 2008 included several large solar panel installations in California. 

Research and Technology 

The company's energy technology organization supports Chevron's upstream and downstream businesses by 
providing technology, services and competency development in earth sciences; reservoir and production engineering; 
drilling and completions; facilities engineering; manufacturing; process technology; catalysis; technical computing; 
and health, environment and safety. The information technology organization integrates computing, 
telecommunications, data management, security and network technology to provide a standardized digital 
infrastructure and enable Chevron's global operations and business processes. 

Chevron Technology Ventures (CTV) manages investments and projects in emerging energy technologies and their 
integration into Chevron's core businesses. As of the end of 2008, CTV was investigating technologies such as 
next-generation biofuels, advanced solar power and enhanced geothermal. 

Chevron's research and development expenses were $835 million, $562 million and $468 million for the years 2008, 
2007 and 2006, respectively. 

Some of the investments the company makes in the areas described above are in new or unproven technologies and 
business processes, and ultimate successes are not certain. Although not all initiatives may prove to be economically 
viable, the company's overall investment in this area is not significant to the company's consolidated financial 
position. 

Environmental Protection 

Virtually all aspects of the company's businesses are subject to various U.S. federal, state and local environmental, 
health and safety laws and regulations and to similar laws and regulations in other countries. These regulatory 
requirements continue to change and increase in both number and complexity and to govern not only the manner in 
which the company conducts its operations, but also the products it sells. Chevron expects more environment-related 
regulations in the countries where it has operations. Most of the costs of complying with the many laws and 
regulations pertaining to its operations are embedded in the normal costs of conducting business. 

In 2008, the company's U.S. capitalized environmental expenditures were approximately $780 million, representing 
approximately 9 percent of the company's total consolidated U.S. capital and exploratory expenditures. These 
environmental expenditures include capital outlays to retrofit existing facilities as well as those associated with new 
facilities. The expenditures relate mostly to air- and water-quality projects and activities at the company's refineries, 
oil and gas producing facilities, and marketing facilities. For 2009, the company estimates U.S. capital expenditures 
for environmental control facilities will be approximately $1 billion. The future annual capital costs are uncertain and 
will be governed by several factors, including future changes to regulatory requirements. 

Refer to Management's Discussion and Analysis of Financial Condition and Results of Operations on pages FS-16 
through FS-18 for additional information on environmental matters and their impact on Chevron and on the 
company's 2008 environmental expenditures, remediation provisions and year-end environmental reserves. 

Web Site Access to SEC Reports 

The company's Internet Web site is atwww.chevron.com. Information contained on the company's Internet Web site 
is not part of this Annual Report on Form 10-K. The company's Annual Reports on Form 10-K, Quarterly Reports on 
Form 10-Q, Current Reports on Form 8-K and any amendments to these reports filed or furnished pursuant to 
Section 13(a) or 15(d) of the Securities Exchange Act of 1934 are available on the company's Web site soon after 
such reports are filed with or furnished to the Securities and Exchange Commission (SEC). The reports are also 
available at the SEC's Web site atwww.sec.gov. 
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Item IA. Risk Factors 

Chevron is a major fully integrated petroleum company with a diversified business portfolio, a strong balance sheet, 
and a history of generating sufficient cash to fund capital and exploratory expenditures and to pay dividends. 
Nevertheless, some inherent risks could materially impact the company's financial results of operations or financial 
condition. 

Chevron is exposed to the effects of changing commodity prices. 

Chevron is primarily in a commodities business with a history of price volatility. The single largest variable that 
affects the company's results of operations is the price of crude oil, which can be influenced by general economic 
conditions and geopolitical risk. 

During extended periods of historically low prices for crude oil, the company's upstream earnings and capital and 
exploratory expenditure programs will be negatively affected. Upstream assets may also become impaired. The 
impact on downstream earnings is dependent upon the supply and demand for refined products and the associated 
margins on refined-product sales. 

The scope of Chevron's business will decline if the company does not successfully develop resources. 

The company is in an extractive business; therefore, if Chevron is not successful in replacing the crude oil and natural 
gas it produces with good prospects for future production, the company's business will decline. Creating and 
maintaining an inventory of projects depends on many factors, including obtaining and renewing rights to explore, 
develop and produce hydrocarbons; drilling success; ability to bring long-lead-time, capital-intensive projects to 
completion on budget and schedule; and efficient and profitable operation of mature properties. 

The company's operations could be disrupted by natural or human factors. 

Chevron operates in both urban areas and remote and sometimes inhospitable regions. The company's operations and 
facilities are therefore subject to disruption from either natural or human causes, including hurricanes, floods and 
other forms of severe weather, war, civil unrest and other political events, fires, earthquakes, and explosions, any of 
which could result in suspension of operations or harm to people or the natural environment. 

Chevron's business subjects the company to liability risks. 

The company produces, transports, refines and markets materials with potential toxicity, and it purchases, handles 
and disposes of other potentially toxic materials in the course of the company's business. Chevron operations also 
produce byproducts, which may be considered pollutants. Any of these activities could result in liability, either as a 
result of an accidental, unlawful discharge or as a result of new conclusions on the effects of the company's 
operations on human health or the environment. 

Political instability could harm Chevron's business. 

The company's operations, particularly exploration and production, can be affected by changing economic, 
regulatory and political environments in the various countries in which it operates. As has occurred in the past, 
actions could be taken by governments to increase public ownership of the company's partially or wholly owned 
businesses and/or to impose additional taxes or royalties. 

In certain locations, governments have imposed restrictions, controls and taxes, and in others, political conditions 
have existed that may threaten the safety of employees and the company's continued presence in those countries. 
Internal unrest, acts of violence or strained relations between a government and the company or other governments 
may affect the company's operations. Those developments have, at times, significantly affected the company's 
related operations and results and are carefully considered by management when evaluating the level of current and 
future activity in such countries. At December 31, 2008, 29 percent of the company's net proved reserves were 
located in Kazakhstan. The company also has significant interests in Organization of Petroleum Exporting Countries 
(OPEC)-member countries including Angola, Nigeria and Venezuela and in the Partitioned Neutral Zone between 
Saudi Arabia and Kuwait. Twenty-three percent of the company's net proved reserves, including affiliates, were 
located in OPEC countries at December 31, 2008 (excluding reserves in Indonesia, which relinquished its OPEC 
membership at the end of 2008). 

30 

CMI09-00366 

Source; CHEVRON CORP, 10-K, February 26, 2009 

009197



Table of Contents 

Regulation of greenhouse gas emissions could increase Chevron's operational costs and reduce demand for 
Chevron's products. 

Management expects continued political attention to issues concerning climate change, and the role of human activity 
in it and potential remediation or mitigation through regulation that could materially affect the company's operations. 

International agreements and national or regional legislation and regulatory measures to limit greenhouse emissions 
are currently in various phases of discussion or implementation. The Kyoto Protocol, California's Global Warming 
Solutions Act and Australia's proposed Carbon Pollution Reduction Scheme, along with other actual or pending 
federal, state and provincial regulations, envision a reduction of greenhouse gas emissions through market-based 
trading schemes. The company is currently complying with greenhouse gas emissions limits within the European 
Union. 

As a result of these and other environmental regulations, the company expects to incur substantial capital, 
compliance, operating, maintenance and remediation costs. The level of expenditure required to comply with these 
laws and regulations is uncertain and may vary by jurisdiction depending on the laws enacted in each jurisdiction and 
the company's activities in it. The company's production and processing operations (e.g., the production of crude oil 
at offshore platforms and the processing of natural gas at liquefied natural gas facilities) typically result in emission 
of greenhouse gases. Likewise, emissions arise from power and downstream operations, including crude oil 
transportation and refining. Finally, although beyond the control of the company, the use of passenger vehicle fuels 
and related products by consumers also results in greenhouse gas emissions that may be regulated. 

The company's financial performance will depend on a number of factors, including, among others, the greenhouse 
gas emissions reductions required by law, the price and availability of emission allowances and credits, the extent to 
which Chevron would be entitled to receive emission allowances or need to purchase them in the open market or 
through auctions and the impact of legislation on the company's ability to recover the costs incurred through the 
pricing of the company's products. Material cost increases or incentives to conserve or use alternative energy sources 
could reduce demand for products the company currently sells. To the extent these costs are not ultimately reflected 
in the price of the company's products, the company's operating results will be adversely affected. 

Item IB. Unresolved Staff Comments 

None. 

Item 2. Properties 

The location and character of the company's crude oil, natural gas and mining properties and its refining, marketing, 
transportation and chemicals facilities are described on page 3 under Item 1. Business. Information required by the 
Securities Exchange Act Industry Guide No. 2 ("Disclosure of Oil and Gas Operations") is also contained in Item 1 
and in Tables I through VII on pages FS-62 to FS-74. Note 13, "Properties, Plant and Equipment," to the company's 
financial statements is on page FS-43. 

Item 3. Legal Proceedings 

Ecuador Chevron is a defendant in a civil lawsuit before the Superior Court of Nueva Loja in Lago Agrio, Ecuador, 
brought in May 2003 by plaintiffs who claim to be representatives of certain residents of an area where an oil 
production consortium formerly had operations. The lawsuit alleges damage to the environment from the oil 
exploration and production operations, and seeks unspecified damages to fund environmental remediation and 
restoration of the alleged environmental harm, plus a health monitoring program. Until 1992, Texaco Petroleum 
Company (Texpet), a subsidiary of Texaco Inc., was a minority member of this consortium with Petroecuador, the 
Ecuadorian state-owned oil company, as the majority partner; since 1990, the operations have been conducted solely 
by Petroecuador. At the conclusion of the consortium and following an independent third-party environmental audit 
of the concession area, Texpet entered into a formal agreement with the Republic of Ecuador and Petroecuador for 
Texpet to remediate specific sites assigned by the government in proportion to Texpet's ownership share of the 
consortium. Pursuant to that agreement, Texpet conducted a three-year remediation program at a cost of $40 million. 
After certifying that the sites were properly remediated, the government granted Texpet and all related corporate 
entities a full release from any and all environmental liability arising from the consortium operations. 

Based on the history described above, Chevron believes that this lawsuit lacks legal or factual merit. As to matters of 
law, the company believes first, that the court lacks jurisdiction over Chevron; second, that the law under which 
plaintiffs bring the action, enacted in 1999, cannot be applied retroactively to Chevron; third, that the claims are 
barred by the 

31 

CMI09-00367 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009198



Table of Contents 

statute of limitations in Ecuador; and, fourth, that the lawsuit is also barred by the releases from liability previously 
given to Texpet by the Republic of Ecuador and Petroecuador. With regard to the facts, the company believes that the 
evidence confirms that Texpet's remediation was properly conducted and that the remaining environmental damage 
reflects Petroecuador's failure to timely fulfill its legal obligations and Petroecuador's further conduct since assuming 
full control over the operations. 

In April 2008, a mining engineer appointed by the court to identify and determine the cause of environmental 
damage, and to specify steps needed to remediate it, issued a report recommending that the court assess $8 billion, 
which would, according to the engineer, provide financial compensation for purported damages, including wrongful 
death claims, and pay for, among other items, environmental remediation, health care systems, and additional 
infrastructure for Petroecuador. The engineer's report also asserted that an additional $8.3 billion could be assessed 
against Chevron for unjust enrichment. The engineer's report is not binding on the court. Chevron also believes that 
the engineer's work was performed and his report prepared in a manner contrary to law and in violation of the court's 
orders. Chevron submitted a rebuttal to the report in which it asked the court to strike the report in its entirety. In 
November 2008, the engineer revised the report and, without additional evidence, recommended an increase in the 
financial compensation for purported damages to a total of $18.9 billion and an increase in the assessment for 
purported unjust enrichment to a total of $8.4 billion. Chevron submitted a rebuttal to the revised report, and Chevron 
will continue a vigorous defense of any attempted imposition of liability. 

Management does not believe an estimate of a reasonably possible loss (or a range of loss) can be made in this case. 
Due to the defects associated with the engineer's report, management does not believe the report itself has any utility 
in calculating a reasonably possible loss (or a range of loss). Moreover, the highly uncertain legal environment 
surrounding the case provides no basis for management to estimate a reasonably possible loss (or a range of loss). 

Item 4. Submission of Matters to a Vote of Security Holders 

None. 
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PART II 

Item 5. Market for the Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities 

The information on Chevron's common stock market prices, dividends, principal exchanges on which the stock is 
traded and number of stockholders of record is contained in the Quarterly Results and Stock Market Data tabulations, 
on page FS-24. 

CHEVRON CORPORATION 

ISSUER PURCHASES OF EQUITY SECURITIES 

Period 

Oct.J-Oct.31,2008_ 
NovlT-Npv. 30, 2008_ 
Dec, 1 -Dec. 31, 2008^ 
Total Oct. 1 - Dec. 31,2008 

Total Number 
of Shares 

Purchascd(l)(2) 

14,185,681 
7,687,933 
6373,015 

28,246,629 

Average 
Price Paid 

per Share 

1A67/71 
72.46 

ll ' l?6l05_ 
70.88 

Total Number of 
Shares Purchased as 

Part of Publicly 

Announced Program 

1114,184,858 
7,665,000 
6,367,989 

28,217,847 

Maximum 
Number of Shares 
that May Yet be 

Purchased Under 
the Program 

(2) 

(1) Includes 14,339 common shares repurchased during the three-month period ended December 31, 2008, from 
company employees for required personal income tax withholdings on the exercise of the stock options issued to 
management and employees under the company's broad-based employee stock options, long-term incentive 
plans and former Texaco Inc. stock option plans. Also includes 14,443 shares delivered or attested to in 
satisfaction of the exercise price by holders of certain former Texaco Inc. employee stock options exercised 
during the three-month period ended December 31, 2008. The October purchases also include approximately 
14.2 million shares acquired in an exchange transaction for a U.S. upstream property and cash. 

(2) In September 2007, the company authorized stock repurchases of up to $15 billion that may be made from time 
to time at prevailing prices as permitted by securities laws and other requirements and subject to market 
conditions and other factors. The program will occur over a period of up to three years and may be discontinued 
at any time. As of December 31, 2008, 118,996,749 shares had been acquired under this program for 
$10.1 billion. 

Item 6. Selected Financial Data 

The selected financial data for years 2004 through 2008 are presented on page FS-61. 

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations 

The index to Management's Discussion and Analysis of Financial Condition and Results of Operations, Consolidated 
Financial Statements and Supplementary Data is presented on page FS-1. 

Item 7A. Quantitative and Qualitative Disclosures About Market Risk 

The company's discussion of interest rate, foreign currency and commodity price market risk is contained in 
Management's Discussion and Analysis of Financial Condition and Results of Operations — "Financial and 
Derivative Instruments," beginning on page FS-13 and in Note 7 to the Consolidated Financial Statements, 
"Financial and Derivative Instruments," beginning on page FS-36. 

Item 8. Financial Statements and Supplementary Data 

The index to Management's Discussion and Analysis, Consolidated Financial Statements and Supplementary Data is 
presented on page FS-1. 
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Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure 

None. 

Item 9A. Controls and Procedures 

(a) Evaluation of Disclosure Controls and Procedures 

The company's management has evaluated, with the participation of the Chief Executive Officer and Chief Financial 
Officer, the effectiveness of the company's disclosure controls and procedures (as defined in Rule 13a-15(e) and 
15d-15(e) under the Securities Exchange Act of 1934 (the "Exchange Act") as of the end of the period covered by 
this report. Based on this evaluation, the Chief Executive Officer and Chief Financial Officer concluded that the 
company's disclosure controls and procedures were effective as of December 31, 2008. 

(b) Management's Report on Internal Control Over Financial Reporting 

The company's management is responsible for establishing and maintaining adequate internal control over financial 
reporting, as such term is defined in Exchange Act Rule 13a-15(f). The company's management, including the Chief 
Executive Officer and Chief Financial Officer, conducted an evaluation of the effectiveness of the company's internal 
control over financial reporting based on the Internal Control — Integrated Framework issued by the Committee of 
Sponsoring Organizations of the Treadway Commission. Based on the results of this evaluation, the company's 
management concluded that internal control over financial reporting was effective as of December 31, 2008. 

The effectiveness of the company's internal control over financial reporting as of December 31, 2008, has been 
audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in its report 
included on page FS-26. 

(c) Changes in Internal Control Over Financial Reporting 

During the quarter ended December 31, 2008, there were no changes in the company's internal control over financial 
reporting that have materially affected, or are reasonably likely to materially affect, the company's internal control 
over financial reporting. 

Item 9B. Other Information 

None. 
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PART III 

Item 10. Directors, Executive Officers and Corporate Governance 

Executive Officers of the Registrant at February 26, 2009 

The Executive Officers of the Corporation consist of the Chairman of the Board, the Vice Chairman of the Board and 
such other officers of the Corporation who are members of the Executive Committee. 

Name and Age 

D.J: O'Reilly 

P.J. Robertson 

J.E. Bethancourt 

GJL Kirkland 

iLST Watson 

Current and Prior Positions (up to five years) 

Chairman of the Board and Chief 
Executive^fficer (since 2000) 

62 Vice Chairman of the Board (since 2002) 

62 

M.K. Wirth 

RE. Yarrington 

CA. James 

57 Executive Vice President (since 2003) 

58 Executive Vice President (since 2005) 
President of Chevron Overseas 
Petroleum Inc. (2002 to 2004) 

52 Executive Vice President (since 2008) 
Vice President and President of Chevron 
Intemational Exploration and 
Production Company 

(2005 through 2007) 
Vice President and Chief Financial 

Officer (2000 through 2004) _ 
48 Executive Vice President (since 2006) 

President of Global Supply and Trading 
(2004 to 2006) 

President of Marketing, Asia, Middle East 
and Africa Marketing 
Business Unit (2001 to 2004) 

52 Vice President and Chief Financial 
Officer (since 2009) 

Vice President and Treasurer 
(2007 through 2008) 

Vice President, Policy, Government and 
Public^Affairs(200J2 toJ20071 

54 Vice President and General Counsel 
(since 2002) 

Current Areas of Responsibility 

Chief Executive Officer 

Policy, Government and Public Affairs; 
Human Resources 
Technology; Chemicals; Mining; Health,; 
Environment and Safety \ 
Worldwide Exploration and Production 
Activities and Global Gas Activities, 
including Natural Gas Trading 
Business Development, Mergers and 
Acquisitions, Strategic Planning, Project; 
Resources Company, Procurement 

Global Refining, Marketing, Lubricants, 
and Supply and Trading, excluding 
Natural Gas Trading 

Finance 

Law 

The information required by Item 401(b) and (e) of Regulation S-K and contained under the heading "Election of 
Directors" in the Notice of the 2009 Annual Meeting and 2009 Proxy Statement, to be filed pursuant to Rule 14a-6(b) 
under the Securities Exchange Act of 1934 (the "Exchange Act"), in connection with the company's 2009 Annual 
Meeting of Stockholders (the "2009 Proxy Statement"), is incorporated by reference into this Annual Report on 
Form 10-K. 

The information required by Item 405 of Regulation S-K and contained under the heading "Stock Ownership 
Information — Section 16(a) Beneficial Ownership Reporting Compliance" in the 2009 Proxy Statement is 
incorporated by reference into this Annual Report on Form 10-K. 

The information required by Item 406 of Regulation S-K and contained under the heading "Board Operations — 
Business Conduct and Ethics Code" in the 2009 Proxy Statement is incorporated by reference into this Annual 
Report on Form 10-K. 

The information required by Item 407(d)(4)-(5) of Regulation S-K and contained under the heading "Board 
Operations — Board Committee Membership and Functions" in the 2009 Proxy Statement is incorporated by 
reference into this Annual Report on Form 10-K. 
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There were no changes to the process by which stockholders may recommend nominees to the Board of Directors 
during the last fiscal year. 

Item 11. Executive Compensation 

The information required by Item 402 of Regulation S-K and contained under the headings "Executive 
Compensation" and "Directors' Compensation" in the 2009 Proxy Statement is incorporated by reference into this 
Annual Report on Form 10-K. 

The information required by Item 407(e)(4) of Regulation S-K and contained under the heading "Board 
Operations — Board Committee Membership and Functions" in the 2009 Proxy Statement is incorporated by 
reference into this Annual Report on Form 10-K. 

The information required by Item 407(e)(5) of Regulation S-K and contained under the heading "Board 
Operations — Management Compensation Committee Report" in the 2009 Proxy Statement is incorporated herein by 
reference into this Annual Report on Form 10-K. Pursuant to the rules and regulations of the SEC under the 
Exchange Act, the information under such caption incorporated by reference from the 2009 Proxy Statement shall not 
be deemed "filed" for purposes of Section 18 of the Exchange Act nor shall it be deemed incorporated by reference 
into any filing under the Securities Act of 1933. 

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 
Matters 

The information required by Item 403 of Regulation S-K and contained under the heading "Stock Ownership 
Information — Security Ownership of Certain Beneficial Owners and Management" in the 2009 Proxy Statement is 
incorporated by reference into this Annual Report on Form 10-K. 

The information required by Item 201(d) of Regulation S-K and contained under the heading "Equity Compensation 
Plan Information" in the 2009 Proxy Statement is incorporated by reference into this Annual Report on Form 10-K. 

Item 13. Certain Relationships and Related Transactions, and Director Independence 

The information required by Item 404 of Regulation S-K and contained under the heading "Board Operations — 
Transactions with Related Persons" in the 2009 Proxy Statement is incorporated by reference into this Annual Report 
on Form 10-K. 

The information required by Item 407(a) of Regulation S-K and contained under the heading "Board Operations — 
Independence of Directors" in the 2009 Proxy Statement is incorporated by reference into this Annual Report on 
Form 10-K. 

Item 14. Principal Accounting Fees and Services 

The information required by Item 9(e) of Schedule 14A and contained under the heading "Ratification of 
Independent Registered Public Accounting Firm" in the 2009 Proxy Statement is incorporated by reference into this 
Annual Report on Form 10-K. 
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Item 15. Exhibits, Financial Statement Schedules 

(a) The following documents are filed as part of this report: 

(1) Financial Statements: 

Page(s) 

Report of Independent Registered Public Accounting Firm — PricewaterhouseCoopers 
LLP FS-26 

Consolidated Statement of Income for the three years ended December 31. 2008 FS-27 
Consolidated Statement of Comprehensive Income for the three years ended December 31. 

2008 FS-28 
Consolidated Balance Sheet at December 31. 2008 and 2007 FS-29 
Consolidated Statement of Cash Flows for the three vears ended December 31. 2008 FS-30 
Consolidated Statement of Stockholders'Equity for the three years ended December 31. 

2008 FS-31 
Notes to the Consolidated Financial Statements FS-32 to FS-59 

(2) Financial Statement Schedules: 

Included on page 38 is Schedule II — Valuation and Qualifying Accounts. 

(3) Exhibits: 

The Exhibit Index on pages E-1 and E-2 lists the exhibits that are filed as part of this report. 
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SCHEDULE II —VALUATION AND QUALIFYING ACCOUNTS 
Millions of Dollars 

Employee Terniination I&nefits: 
Balance atjanuary 1 __ 
Additions (deductions) charged (credited) to expense 
Payments 
Balance at December 31 

Allowance for Doubtful Accounts: 
Balance at January I 
Additionsi charged to expense __ 
Bad debt write-offs 
Balance at December 31 

Deferred In come Tax Valuation Allowance^* 
Balance_at January J 
Additions charged to deferred income tax expense^ 
Dejjactions^credited to goodwill __ 
Deductions credked to deferred income tax expense 
Balance at December 31 

Year Ended December 31 

$ 

$ 

„ _ _ . 

$ 

"" $ 

$ 

2008 

117 
(13) 
(60) 
44 

200 
105 
(30) 
275 

5,949 
2,599 

— 
(1,013) 
7,535 

2007 

" $ " 28 
106 
(17) 

$ 117 

$ ~217 
29 

(46) 
$ 200 

$ 4,391 
1,894. 

— 
(336) 

$ 5,949 

2006 

$ 91 
(21) 
(42) 

$ 28 

$ 198 
61 

(42) 
$ 217 

"$"'3,249 
1,700 

_ (77) 
(481). 

$ 4,391 

See also Note 16 to the Consolidated Financial Statements beginning on page FS-45. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly 
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on the 26th day of 
February, 2009. 

Chevron Corporation 

By /s/ DAVID J. O'REILLY 

David J. O'Reilly, Chairman of the Board 
and Chief Executive Officer 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the 
following persons on behalf of the Registrant and in the capacities indicated on the 26th day of Febmary, 2009. 

Principal Executive Officers 
(and Directors) Directors 

/s/DAVID J. O'REILLY 
David J. O'Reilly, Chairman of the 
Board and Chief Executive Officer 

SAMUEL H. ARMACOST* 
Samuel H. Armacost 

/s/PETER J. ROBERTSON 
Peter J. Robertson, Vice Chairman of the Board 

LINNET F. DEILY* 
Linnet F. Deily 

ROBERT E. DENHAM* 
Robert E. Denham 

ROBERT J. EATON* 
Robert J. Eaton 

Principal Financial Officer 
SAM GINN* 

Sam Ginn 

/s/PATRICIA E. YARR1NGTON 
Patricia E. Yarrington, Vice President and 

Chief Financial Officer 

Principal Accounting Officer 

ENRIQUE HERNANDEZ. JR.* 
Enrique Hernandez, Jr. 

FRANKLYN G. JENIFER* 
Franklyn G. Jenifer 

/s/MARK A. HUMPHREY 
Mark A. Humphrey, Vice President and Comptroller 

SAM NUNN* 
Sam Nunn 

DONALD B. RICE* 
Donald B. Rice 

*Bv: /s/LYDIA I. BEEBE 
Lydia I. Beebe, 

Attorney-in-Fact 

KEVIN W. SHARER* 
Kevin W. Sharer 

CHARLES R. SHOEMATE* 
Charles R. Shoemate 
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RONALD D. SUGAR* 
Ronald D. Sugar 

CARL WARE* 
Carl Ware 
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Key Financial Results 

Millions of dollars, except 
per-share amounts 
Net Income 
Per Share Amounts: 

Net Income - Basic 
- Diluted 

Dividends 
Sales and Other 

Operating Revenues 
Return on: 

Average Capital 
Employed 

Average Stockholders' 
Equity 

2008 
$ 23,931 

$ 11.74 
$ 11.67 
$ 2.53 

$ 264,958 

26.6% 

29.2% 

$ 

$ 
$ 
$ 

$ 

2007 
18,688 

8.83 
8.77 
2.26 

214,091 

23 .1% 

25.6% 

$ 

$ 
$ 
$ 

$ 

2006 
17,138 

7.84 
7.80 
2.01 

204,892 

22.6% 

26.0% 

Income by Major Operating Area 

Millions of dollars 
Upstream - Exploration 

Production 
United States 
International 

Total Upstream 

and 

Downstream - Refining, 
Marketing and Transportation 

United States 
International 

Total Downstream 

Chemicals 
All Other 

Net Income* 

2008 

$ 7,126 
14,584 

21,710 

1,369 
2,060 

3,429 

182 
(1,390) 

$ 23,931 

2007 

$ 4,532 
10,284 

14,816 

966 
2,536 

3,502 

396 
(26) 

$ 18,688 

2006 

$ 4,270 
8,872 

13,142 

1,938 
2,035 

3,973 

539 
(516) 

$ 17,138 

Includes Foreign Currency 
Effects: $862 $(352) $(219) 

Refer to the "Results of Operations" section beginning 
on page FS-6 for a discussion of financial results by major 
operating area for the three years ending December 31, 
2008. 

Business Environment and Outlook 

Chevron is a global energy company with significant 
business activities in the following countries: Angola, 
Argentina, Australia, Azerbaijan, Bangladesh, Brazil, 
Cambodia, Canada, Chad, China, Colombia, Democratic 
Republic of the Congo, Denmark, France, India, 
Indonesia, Kazakhstan, Myanmar, the Netherlands, 
Nigeria, Norway, the Partitioned Neutral Zone between 
Saudi Arabia and Kuwait, the Philippines, Qatar, Republic 
of the Congo, Singapore, South Africa, South Korea, 
Thailand, Trinidad and Tobago, the United Kingdom, the 
United States, Venezuela, and Vietnam. 

Earnings of the company depend largely on the 
profitability of its upstream (exploration and production) 
and downstream (refining, marketing and transportation) 
business segments. The single biggest factor that affects 
the results of operations for both segments is movement 
in the price of crude oil. In the downstream business, CM/09-00377 
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crude oil is the largest cost component of refined products. 
The overall trend in earnings is typically less affected by 
results from the company's chemicals business and other 
activities and invest
ments. Earnings for the company in any period may also be 
influenced by events or transactions that are infrequent and/ or 
unusual in nature. 

In recent years and through most of 2008, Chevron and the 
oil and gas industry at large experienced an increase in certain 
costs that exceeded the general trend of inflation in many areas 
of the world. This increase in costs affected the company's 
operating expenses and capital programs for all business 
segments, but particularly for upstream. These cost pressures 
began to soften somewhat in late 2008. As the price of crude oil 
dropped precipitously from a record high in mid-year, the 
demand for some goods and services in the industry began to 
slacken. This cost trend is expected to continue during 2009 if 
crude-oil prices do not significantly rebound. (Refer to the 
"Upstream" section on next page for a discussion of the trend in 
crude-oil prices.) 

The company's operations, especially upstream, can also be 
affected by changing economic, regulatory and political 
environments in the various countries in which it operates, 
including the United States. Civil unrest, acts of violence or 
strained relations between a govemment and the company or 
other governments may impact the company's operations or 
investments. Those developments have at times significantly 
affected the company's operations and results and are carefully 
considered by management when evaluating the level of current 
and future activity in such countries. 

To sustain its long-term competitive position in the upstream 
business, the company must develop and replenish an inventory 
of projects that offer adequate financial returns for the 
investment required. Identifying promising areas for 
exploration, acquiring the necessary rights to explore for and to 
produce crude oil and natural gas, drilling successfully, and 
handling the many technical and operational details in a safe and 
cost-effective manner are all important factors in this effort. 
Projects often require long lead times and large capital 
commitments. From time to time, certain governments have 
sought to renegotiate contracts or impose additional costs on the 
company. Governments may attempt to do so in the future. The 
company will continue to monitor these developments, take 
them into account in evaluating future investment opportunities, 
and otherwise seek to mitigate any risks to the company's 
current operations or future prospects. 

The company also continually evaluates opportunities to 
dispose of assets that are not expected to provide sufficient 
long-term value or to acquire assets or operations 
complementary to its asset base to help augment the company's 
growth. Refer to the "Results of Operations" section beginning 
on page FS-6 for discussions of net gains on asset sales during 
2008. Asset dispositions and restructurings may occur in future 
periods and could result in significant gains or losses. 
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The company has been closely monitoring the ongoing 
uncertainty in financial and credit markets, the rapid decline in 
crude-oil prices that began in the second half of 2008, and the 
general contraction of worldwide economic activity. 
Management is taking these developments into account in the 
conduct of daily operations and for business planning. The 
company remains confident of its underlying financial strength 
to deal with potential problems presented in this environment. 

Comments related to earnings trends for the company's 
major business areas are as follows: 

Upstream Earnings for the upstream segment are closely 
aligned with industry price levels for crude oil and natural gas. 
Crude-oil and natural-gas prices are subject to external 

Wtl.'C.nK&OEl and Henry'Hub Natural. G«Spot iPrtcfes -
Quarterly :Ave»§r' 
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10 ZO JO 40 10 W '30 40 10 w :JO •*» 

2005 2001 zooa 

factors over which the company has no control, including 
product demand connected with global economic conditions, 
industry inventory levels, production quotas imposed by the 
Organization of Petroleum Exporting Countries (OPEC), 
weather-related damage and disruptions, competing fuel prices, 
and regional supply interruptions or fears thereof that may be 
caused by military conflicts, civil unrest or political uncertainty. 
Moreover, any of these factors could also inhibit the company's 
production capacity in an affected region. The company 
monitors developments closely in the countries in which it 
operates and holds investments, and attempts to manage risks in 
operating its facilities and business. 

Price levels for capital and exploratory costs and operating 
expenses associated with the efficient production of crude oil 
and natural gas can also be subject to external factors beyond 
the company's control. External factors include not only the 
general level of inflation but also prices charged by the 
industry's material- and service-providers, which can be 
affected by the volatility of the industry's own supply and 
demand conditions for such materials and services. Capital and 
exploratory expenditures and operating expenses also can be 
affected by damages to production facilities caused by severe 
weather or civil unrest. 

Industry price levels for crude oil were volatile during 2008. 
The spot price for West Texas Intermediate (WTI) crude oil, a 
benchmark crude, started 2008 at $96 per barrel and peaked at CMI09-00379 
SI 47 in early July. At the end of the year, the WTI price had 
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fallen to $45 per barrel. As of mid-February 2009, the WTI 
price was $38 per bairel. The collapse in price during the second 
half of 2008 was largely driven by a decline in the demand for 
crude oil that was associated with a significant weakening in 
world economies. The WTI price averaged $100 per barrel for 
the full-year 2008, compared with $72 in 2007. 

As in 2007, a wide differential in prices existed in 2008 
between high-quality (i.e., high-gravity, low-sulfur) crude oils 
and those of lower quality (i.e., low-gravity, high-sulfur crude). 
The relatively lower price for the high-sulfur crudes has been 
associated with an ample supply and relatively lower demand 
due to the limited number of refineries that are able to process 
this lower-quality feedstock into light products (i.e., motor 
gasoline, jet fuel, aviation gasoline and diesel fuel). Chevron 
produces or shares in the production of heavy crude oil in 
California, Chad, Indonesia, the Partitioned Neutral Zone 
between Saudi Arabia and Kuwait, Venezuela and certain fields 
in Angola, China and the United Kingdom North Sea. (Refer to 
page FS-10 for the company's average U.S. and international 
crude oil realizations.) 

In contrast to price movements in the global market for crude 
oil, price changes for natural gas in many regional markets are 
more closely aligned with supply-and-demand conditions in 
those markets. In the United States during 2008, benchmark 
prices at Henry Hub averaged about $9 per thousand cubic feet 
(MCF), compared with about $7 in 2007. At December 31, 
2008, and as of mid-February 2009, 
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the Henry Hub price was about $5.60 and $4.70 per MCF, 
respectively. Fluctuations in the price for natural gas in the 
United States are closely associated with the volumes produced 
in North America and the inventory in underground storage 
relative to customer demand. U.S. natural gas prices are also 
typically higher during the winter period when demand for 
heating is greatest. 

Certain other regions of the world in which the company 
operates have different supply, demand and regulatory 
circumstances, typically resulting in lower average sales prices 
for the company's production of natural gas. (Refer to page 
FS-10 for the company's average natural gas realizations for the 
U.S. and international regions.) Additionally, excess-supply 
conditions that exist in certain parts of the world cannot easily 
serve to mitigate the relatively higher-price conditions in the 
United States and other markets because of the lack of 
infrastructure to transport and receive liquefied natural gas. 

To help address this regional imbalance between supply and 
demand for natural gas, Chevron continues to invest in 
long-term projects in areas of excess supply to install 
infrastructure to produce and liquefy natural gas for transport by 
tanker, along with investments and commitments to regasify the 
product in markets where demand is strong and supplies are not 
as plentiful. Due to the significance of the overall investment in 
these long-term projects, the natural gas sales prices in the areas 
of excess supply (before the natural gas is transferred to a 
processing facility) are expected to remain below sales prices 
for natural gas that is produced much nearer to areas of high 
demand and can be transported in existing natural gas pipeline 
networks (as in the United States or Thailand). 

Besides the impact of the fluctuation in price for crude oil 
and natural gas, the longer-term trend in earnings for the 
upstream segment is also a function of other factors, including 
the company's ability to find or acquire and efficiently produce 
crude oil and natural gas, changes in fiscal terms of contracts, 
changes in tax rates on income, and the cost of goods and 
services. 

Chevron's worldwide net oil-equivalent production in 2008, 
including volumes produced from oil sands, averaged 
2.53 million barrels per day, a decline of about 90,000 barrels 
per day from 2007 due mainly to the impact of higher prices on 
volumes recovered under certain production-sharing and 
variable-royalty agreements outside the United States and 
damage to production facilities in September 2008 caused by 
hurricanes Gustav and Ike in the U.S. Gulf of Mexico. (Refer to 
the discussion of U.S. upstream production trends in the 
"Results of Operations" section on page 
FS-6. Refer also to the "Selected Operating Data" table on page 
FS-10 for a listing of production volumes for each of the three 
years ending December 31, 2008.) 

The company estimates that oil-equivalent production in 
2009 will average approximately 2.63 million barrels per day. 
This estimate is subject to many uncertainties, including quotas CM 109-00381 
that may be imposed by OPEC, price effects on production 
volumes calculated under cost-recovery and variable-royalty 
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provisions of certain contracts, changes in fiscal terms or 
restrictions on the scope of company operations, delays in 
project startups, fluctuations in demand for natural gas in 
various markets, weather conditions that may shut in 
production, civil unrest, changing geopolitics, or other 
disruptions to operations. Future production levels also are 
affected by the size and number of economic investment 
opportunities and, for new large-scale projects, the time lag 
between initial exploration and the beginning of production. 
Most of Chevron's upstream investment is currently being made 
outside the United States. Investments in upstream projects 
generally are made well in advance of the start of the associated 
production of crude oil and natural gas. 

Approximately 20 percent of the company's net 
oil-equivalent production in 2008 occurred in the 
OPEC-member countries of Angola, Nigeria and Venezuela and 
in the Partitioned Neutral Zone between Saudi Arabia and 
Kuwait. (This production statistic excludes volumes produced in 
Indonesia, which relinquished its OPEC membership at the end 
of 2008.) At a meeting on December 17, 2008, OPEC 
announced a reduction of 4.2 million barrels per day, or 
14 percent, from actual September 2008 production of 
29 million barrels per day. The reduction became effective 
lanuary 1, 2009. OPEC quotas did not significantly affect 
Chevron's production level in 2007 or in 2008. The company's 
current and future production levels could be affected by the 
cutbacks announced by OPEC in December 2008. 

Refer to the "Results of Operations" section on pages FS-6 
through FS-7 for additional discussion of the company's 
upstream operations. 

Downstream Earnings for the downstream segment are 
closely tied to margins on the refining and marketing of 
products that include gasoline, diesel, jet fuel, lubricants, fuel oil 
and feedstocks for chemical manufacturing. Industry margins 
are sometimes volatile and can be affected by the global and 
regional supply-and-demand balance for refined products and by 
changes in the price of crude oil used for refinery feedstock. 
Industry margins can also be influenced by refined-product 
inventory levels, geopolitical events, refinery maintenance 
programs and disruptions at refineries resulting from unplanned 
outages that may be due to severe weather or other operational 
events. 

Other factors affecting profitability for downstream 
operations include the reliability and efficiency of the 
company's refining and marketing network, the effectiveness of 
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the crude-oil and product-supply functions and the economic 
retums on invested capital. Profitability can also be affected by 
the volatility of tanker-charter rates for the company's shipping 
operations, which are driven by the industry's demand for crude 
oil and product tankers. Other factors beyond the company's 
control include the general level of inflation and energy costs to 
operate the company's refinery and distribution network. 

The company's most significant marketing areas are the 
West Coast of North America, the U.S. Gulf Coast, Latin 
America, Asia, southern Africa and the United Kingdom. 
Chevron operates or has ownership interests in refineries in each 
of these areas except Latin America. Downstream earnings, 
especially in the United States, were weak from mid-2007 
through mid-2008 due mainly to increasing prices of crude oil 
used in the refining process that were not always fully recovered 
through sales prices of refined products. Margins significantly 
Improved in the second half of 2008 as the price of crude oil 
declined. As part of its downstream strategy to focus on areas of 
market strength, the company announced plans to sell marketing 
businesses in several countries. Refer to the discussion in 
"Operating Developments" below. 

Industry margins in the future may be volatile and are 
influenced by changes in the price of crude oil used for refinery 
feedstock and by changes in the supply and demand for crude 
oil and refined products. The industry supply-and-demand 
balance can be affected by disruptions at refineries resulting 
from maintenance programs and unplanned outages, including 
weather-related disruptions; refined-product inventory levels; 
and geopolitical events. 

Refer to pages FS-7 through FS-8 for additional discussion 
of the company's downstream operations. 

Chemicals Earnings in the petrochemicals business are 
closely tied to global chemical demand, industry inventory 
levels and plant capacity utilization. Feedstock and fuel costs, 
which tend to follow crude oil and natural gas price movements, 
also influence earnings in this segment. 

Refer to the "Results of Operations" section on page FS-8 for 
additional discussion of chemicals earnings. 

Operating Developments 

Key operating developments and other events during 2008 and 
early 2009 included the following: 

Upstream 

Australia Started production from Train 5 of the 
17 percent-owned North West Shelf Venture onshore 
liquefied-natural-gas (LNG) facility in West Australia, 
increasing export capacity from about 12 million metric tons 
annually to more than 16 million. The company also announced 
plans for an LNG project that initially will have a capacity of 
5 million tons per year and process natural gas from Chevron's 
100 percent-owned Wheatstone discovery located on the 
northwest coast of mainland Australia. 

Canada Finalized agreements with the government of 
Newfoundland and Labrador to develop the 27 percent-owned 
Hebron heavy-oil project off the eastern coast. 

Indonesia Achieved first oil at North Duri Field Area 12, 
which Chevron operates with a 100 percent interest. Maximum 
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total crude-oil production of 34,000 barrels per day is expected 
in 2012. 

Kazakhstan Completed the second phase of a major 
expansion of production operations and processing facilities at 
the 50 percent-owned Tengizchevroil affiliate, increasing 

Wet Proved Reserves 
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total crude-oil production 
capacity from 400,000 to 
540,000 barrels per day. 

Middle East Signed an 
agreement with the Kingdom 
of Saudi Arabia to extend to 
2039 the company's operation 
of the Kingdom's 50 percent 
interest in oil and gas 
resources of the onshore area 
of the Partitioned Neutral 
Zone between the Kingdom 
and the state of Kuwait. 

Nigeria Started production 
offshore at the 
68 percent-owned and 
operated Agbami Field, with 
total oil production expected 
to reach a maximum of 
250,000 barrels per day by the 
end of 2009. The company 
and partners also announced 
plans to develop the 
30 percent-owned and 
partner-operated offshore 
Usan Field, which is expected 
to have maximum total 
production of 180,000 barrels 
of crude oil per day within one 
year of start-up in 2012. 

Republic of ihe Congo Confirmed startup of the 
32 percent-owned, partner-operated Moho-Bilondo deepwater 
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project, which is expected to reach maximum total crude-oil 
production of 90,000 barrels per day in 2010. 

Thailand Approved construction in the Gulf of Thailand of 
the 70 percent-owned and operated Platong Gas II project, 
which is designed to have processing capacity of 420 million 
cubic feet of natural gas per day. 

United Stales Began production at the 75 percent-owned and 
operated Blind Faith project in the deepwater Gulf of Mexico. 
Total volumes are expected to ramp up during 2009 to 
approximately 65,000 barrels of crude oil and 55 million cubic 
feet of natural gas per day. 

Downstream 

The company announced plans to sell marketing-related 
businesses in Brazil, Nigeria, Benin, Cameroon, Republic of the 
Congo, Cote d'lvoire, Togo, Kenya, and Uganda. 
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Other 

Common Slock Dividends Increased the quarterly common 
stock dividend by 12.1 percent in April 2008 to $0.65 per share. 
2008 was the 21st consecutive year that the company increased 
its annual dividend payment. 

Common Stock Repurchase Program Acquired $8.0 billion 
of common shares in 2008 as part of a $15 billion repurchase 
program initiated in 2007. 

Results of Operations 

Major Operating Areas The following section presents the 
results of operations for the company's business segments -
upstream, downstream and chemicals - as well as for "all 
other," which includes mining, power generation businesses, the 
various companies and departments that are managed at the 
corporate level, and the company's investment in Dynegy prior 
to its sale in May 2007. Income is also presented for the U.S. 
and international geographic areas of the upstream and 
downstream business segments. (Refer to Note 9, beginning on 
page FS-38, for a discussion of the company's "reportable 
segments," as defined in Financial Accounting Standards Board 
(FASB) Statement No. 131, Disclosures About Segments of an 
Enterprise and Related Information.) This section should also 
be read in conjunction with the discussion in "Business 
Environment and Outlook" on pages FS-2 through FS-5. 

U.S. Upstream — Exploration and Production 

Millions of dollars 
Income 

2008 
S 7,126 

2007 
| $ 4,532 

2006 
$ 4,270 

U.S upstream income of $7.1 billion in 2008 increased 
$2.6 billion from 2007. Higher average prices for crude oil and 
natural gas increased earnings by $3.1 billion between periods. 
Also contributing to the higher earnings were gains of 
approximately $1 billion on asset sales, including a $600 million 
gain on an asset-exchange transaction. Partially offsetting these 
benefits were adverse effects of about $1.6 billion associated 
with lower oil-equivalent production and higher operating 
expenses, which included approximately $400 million of 
expenses resulting from damage to facilities in the Gulf of 
Mexico caused by hurricanes Gustav and Ike in September. 

Income of $4.5 billion in 2007 increased approximately 
$260 million from 2006. Results in 2007 benefited 
approximately $700 million from higher prices for crude oil and 
natural gas liquids. This benefit to income was partially offset 
by the effects of a decline in oil-equivalent production and an 
increase in depreciation, operating and exploration expenses. 

The company's average realization for crude oil and natural 
gas liquids in 2008 was $88.43 per barrel, compared with 
$63.16 in 2007 and $56.66 in 2006. The average natural gas 
realization was $7.90 per thousand cubic feet in 2008, compared CMI09-00386 
with $6.12 and $6.29 in 2007 and 2006, respectively. 
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Net oil-equivalent production in 2008 averaged 671,000 
barrels per day, down 9.7 percent and 12.1 percent from 2007 
and 2006, respectively. The decrease between 2007 and 2008 
was mainly due to normal field declines and the adverse impact 
of the hurricanes. The decline in 2007 from 2006 was due 
primarily to normal field declines. The net liquids component of 
oil-equivalent production for 2008 averaged 421,000 barrels per 
day, down approximately 8 percent from 2007 and down 
9 percent compared with 2006. Net natural gas production 
averaged 1.5 billion cubic feet per day in 2008, down 12 percent 
from 2007 and down 17 percent from 2006. 

Refer to the "Selected Operating Data" table on page FS-10 
for the three-year comparative production volumes in the United 
States. 
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International Upstream - Exploration and Production 

Millions of dollars 

Income* 

2008 

$ 14,584 

2007 

$ 10,284 

2006 

$ 8,872 

"Includes Foreign Currency 
Effects: $873 $(417) $(371) 

International upstream income of $14.6 billion in 2008 
increased $4.3 billion from 2007. Higher prices for crude oil and 
natural gas increased earnings by $4.9 billion. Partially 
offsetting the benefit of higher prices was an impact of about 
$1.8 billion associated with a reduction of crude-oil sales 
volumes due to timing of certain cargo liftings and higher 
depreciation and operating expenses. Foreign currency effects 
benefited earnings by $873 million in 2008, compared with 
reductions to earnings of $417 million in 2007 and $371 million 
in 2006. 
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Income in 2007 of $10.3 billion increased $1.4 billion from 
2006. Earnings in 2007 benefited approximately $1.6 billion 
from higher prices, primarily for crude oil, and $300 million 
from increased liftings. Non-recurring income-tax items also 
benefited earnings between periods. These benefits to income 
were partially offset by the impact of higher operating and 
depreciation expenses. 

The company's average realization for crude oil and natural 
gas liquids in 2008 was $86.51 per barrel, compared with 
$65.01 in 2007 and $57.65 in 2006. The average natural gas 
realization was $5.19 per thousand cubic feet in 2008, compared 
with $3.90 and $3.73 in 2007 and 2006, respectively. 

Net oil-equivalent production of 1.86 million barrels per day 
in 2008 declined about 1 percent and 2 percent from 2007 and 
2006, respectively. The volumes for each year included 
production from oil sands in Canada. Volumes in 2006 also 
included production under an operating service agreement in 
Venezuela until its conversion to a joint-stock company in 
October of that year. Absent the impact of higher prices on 
certain production-sharing and variable-royalty agreements, net 
oil-equivalent production increased between 2007 and 2008. 
The decline in 2007 from 2006 was associated with the impact 
of the contract conversion in Venezuela and the impact of 
higher prices on production-sharing agreements. 

The net liquids component of oil-equivalent production was 
1.3 million barrels per day in 2008, a decrease of 5 percent from 
2007 and 9 percent from 2006. Net natural gas production of 
3.6 billion cubic feet per day in 2008 was up 9 percent and 
15 percent from 2007 and 2006, respectively. 

Refer to the "Selected Operating Data" table, on page FS-10, 
for the three-year comparative of intemational production 
volumes. 

U.S. Downstream — Refining, Marketing and Transportation 

Millions of dollars 

Income 

2008 

S 1,369 1 L 
2007 

966 

2006 

$ 1,938 

U.S downstream earnings of $1.4 billion in 2008 increased 
about $400 million from 2007 due mainly to improved margins 
on the sale of refined products and gains on derivative 
commodity instruments. Operating expenses were higher 
between periods. Income of $966 million in 2007 decreased 
nearly $1 billion from 2006. The decline was associated mainly 
with lower refined-product margins and higher planned and 
unplanned refinery downtime than a year earlier. Operating 
expenses were also higher in 2007 than in 2006. 

Sales volumes of refined products were 1.41 million barrels 
per day in 2008, a decrease of 3 percent from 2007. The decline 
was associated with reduced sales of gasoline and fuel oil. Sales 
volumes of refined products were 1.46 million barrels per day in 
2007, a decrease of 3 percent from 2006. The reported sales 
volume for 2007 was on a different basis than 2006 due to a 
change in accounting rules that became effective April 1, 2006, 
for certain purchase-and-sale (buy/ sell) contracts with the same 
counterparty. Excluding the 
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impact of this accounting standard, refined-product sales in 
2007 decreased 1 percent from 2006. Branded gasoline sales 
volumes of 601,000 barrels per day in 2008 was down about 
4 percent and 2 percent from 2007 and 2006, respectively. 

Refer to the "Selected Operating Data" table on page FS-10 
for a three-year comparative of sales volumes of gasoline and 
other refined products and refinery-input volumes. Refer also to 
Note 14, "Accounting for Buy/Sell Contracts," on page FS-43 
for a discussion of the accounting for purchase-and-sale 
contracts with the same counterparty. 
International Downstream - Refining, Marketing and Transportation 

Millions of dollars 

Income* 

2008 

S 2,060 

2007 

$ 2,536 

2006 
$ 2,035 

"Includes Foreign Currency Effects: S193 $62 !98 

International downstream income of $2.1 billion in 2008 
decreased nearly $500 million from 2007. Earnings in 2007 
included gains of approximately $1 billion on the sale of assets, 
which included an interest in a refinery and marketing assets in 
the Benelux region of Europe. The $500 million improvement 
otherwise between years was associated primarily with a benefit 
from gains on derivative commodity instruments that was only 
partially offset by the impact of lower margins on the sale of 
refined products. Foreign currency effects increased earnings by 
$193 million in 2008, compared with $62 million in 2007. 
Income in 2007 of $2.5 billion increased $500 million from 
2006, largely due to the gains on asset sales. Margins on the sale 
of refined products in 2007 were up slightly from 2006. 
Operating expenses were higher, and earnings from the 
company's shipping operations were lower. 
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Refined-product sales 
volumes were 2.02 million 
barrels per day in 2008, about 
1 percent lower than 2007 due 
mainly to reduced sales of gas 
oil and fuel oil. Refined 
product sales volumes were 
2.03 million barrels per day in 
2007, about 5 percent lower 
than 2006. The decline in 
2007 was largely due to the 
impact of asset sales and the 
accounting-standard change 
for buy/sell contracts. 
Excluding the accounting 
change, sales decreased about 
4 percent. 

Refer to the "Selected 
Operating Data" table, on page 
FS-10, for a three-year 
comparative of sales volumes 
of gasoline and other refined 
products and refinery-input 
volumes. Refer also to Note 
14, "Accounting for Buy/Sell 
Contracts," on page FS-43 for 
a discussion of the accounting 
for purchase-and-sale 
contracts with the same 

CMI09-00390 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009221



counterparty. 

Chemicals 

Millions of dollars 

Income* S 

2008 

182 1 \, 
2007 

395 

2006 

$ 539 

•Includes Foreign Currency Effects: S (18) $(3) $(8) 

The chemicals segment includes the company's Oronite 
subsidiary and the 50 percent-owned Chevron Phillips Chemical 
Company LLC (CPChem). In 2008, earnings were $182 million, 
compared with $396 million and $539 million in 2007 and 2006, 
respectively. Earnings declined in 2008 due to lower sales 
volumes of commodity chemicals by CPChem. Higher expenses 
for planned maintenance activities also contributed to the 
earnings decline. Earnings also declined for the company's 
Oronite subsidiary due to lower volumes and higher operating 
expenses. In 2007, earnings of $396 million decreased 
$143 million from 2006 due to the impact of lower margins on 
the sale of commodity chemicals by CPChem that were only 
partially offset by improved margins on Oronite's sales of 
additives for lubricants and fuel. 

All Other 

Millions of dollars 

Net Charges* 

2008 

$ (1,390) 

2007 

1 $ (26) 
2006 

$ (516) 

•Includes Foreign Currency Effects: S (186) $6 $62 

All Other includes mining 
operations, power generation 
businesses, worldwide cash 
management and debt 
financing activities, corporate 
administrative functions, 
insurance operations, real 
estate activities, alternative 
fuels and technology 
companies, and the company's 
interest in Dynegy prior to its 
sale in May 2007. 

Net charges in 2008 
increased $1.4 billion from 
2007. Results in 2007 included 
a $680 million gain on the sale 
of the company's investment 
in Dynegy common stock and 
a loss of approximately 
$175 million associated with 
the early redemption of 
Texaco Capital Inc. bonds. 
Results in 2008 included net 
unfavorable 
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corporate tax items and increased costs of environmental 
remediation for sites that previously had been closed or sold. 
Foreign exchange effects also contributed to the increase in net 
charges between years. Net charges of $26 million in 2007 
decreased $490 million from 2006 due mainly to the 
Dynegy-related gain in 2007. 

Consolidated Statement of Income 

Comparative amounts for certain income statement categories 
are shown below: 

Millions of dollars 
Sales and other operating 

revenues 

2008 

S 264,958 

2007 

$ 214,091 

2006 

$ 204,892 

Sales and other operating revenues increased in the 
comparative periods due mainly to higher prices for crude oil, 
natural gas and refined products. 

Millions of dollars 2008 2007 2006 

Income from equity affiliates $ 5,366 $ 4,144 $ 4,255 
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Income from equity affiliates increased in 2008 from 2007 
on improved upstream-related earnings at Tengizchevroil 
(TCO) due to higher prices for crude oil. Lower income from 
equity affiliates between 2006 and 2007 was mainly due to a 
decline in earnings from CPChem, Dynegy (sold in May 2007) 
and downstream affiliates in the Asia-Pacific area. Partially 
offsetting these declines were improved results for TCO and 
income for a full year from Petroboscan, which was converted 
from an operating service agreement to a joint-stock company in 
October 2006. Refer to Note 12, beginning on page FS-41, for a 
discussion of Chevron's investments in affiliated companies. 

Millions of dollars 2008 2007 2006 
Other income S 2,681 | $ 2,669 $ 971 

Other income of $2.7 billion in 2008 included gains of 
approximately $1.3 billion on asset sales. Other income of 
$2.7 billion in 2007 included net gains of $1.7 billion from asset 
sales and a loss of $245 million on the early redemption of debt. 
Interest income was approximately $340 million in 2008 and 
$600 million in both 2007 and 2006. Foreign currency effects 
benefited other income by $355 million in 2008 while reducing 
other income by $352 million and $260 million in 2007 and 
2006, respectively. 

Millions of dollars 2008 2007 2006 

Purchased crude oil and 
products S 171,397 $ 133,309 $ 128,151 

Crude oil and product purchases in 2008 increased 
$38.1 billion from 2007 due to higher prices for crude oil, 
natural gas and refined products. Crude oil and product 
purchases in 2007 increased more than $5 billion from 2006 due 
to these same factors. 

Mil l ions o f dollars 2008 2007 2006 

Operating, selling, general and 
administrative expenses $ 26,551 $ 22,858 $ 19,717 

Operating, selling, general and administrative expenses in 
2008 increased approximately $3.7 billion from 2007 primarily 
due to $1.2 billion of higher costs for employee and contract 
labor; $800 million of increased costs for materials, services and 
equipment; $700 million of uninsured losses associated with 
hurricanes in the Gulf of Mexico in 2008; and an increase of 
about $300 million for environmental remediation activities. 
Total expenses were about $3.1 billion higher in 2007 than in 
2006. Increases were recorded in a number of categories, 
including $1.5 billion of higher costs for employee and contract 
labor. 

Mill ions o f dollars 2008 2007 2006 

Exploration expense S 1,169 | $ 1,323 $ 1,364 

Exploration expenses in 2008 declined from 2007 due mainly 
to lower amounts for well write-offs for operations in the United 
States. Expenses in 2007 were essentially unchanged from 2006. 

Millions of dollars 
Depreciation, depletion and 

amortization 

2008 

S 9,528 

2007 

$ 8,708 

2006 

$ 7,506 

Depreciation, depletion and amortization expenses increased 
in 2008 from 2007 largely due to higher depreciation rates for 
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certain crude oil and natural gas producing fields, reflecting 
completion of higher-cost development projects and 
asset-retirement obligations. The increase between 2006 and 
2007 reflects an increase in charges related to asset write-downs 
and higher depreciation rates for certain crude oil and natural 
gas producing fields worldwide. 

Millions of dollars 2008 M07 2006 
Taxes other than on income S 21,303 | $ 22,266 $ 20,883 

Taxes other than on income decreased between 2007 and 
2008 periods mainly due to lower import duties as a result of the 
effects of the 2007 sales of the company's Benelux refining and 
marketing businesses and a decline in import volumes in the 
United Kingdom. Taxes other than on income increased 
between 2006 and 2007 due to higher import duties in the 
company's U.K. downstream operations in 2007. 

Millions of dollars 
interest and debt expense $ 

2008 
- 1 $ 

2007 
166 $ 

2006 
451 

Interest and debt expense decreased significantly in 2008 
because all interest-related amounts were being capitalized. 
Interest and debt expense in 2007 decreased from 2006 
primarily due to lower average debt balances and higher 
amounts of interest capitalized. 

Millions of dollars 2008 2007 2006 
Income tax expense S 19,026 | $ 13.479 $ 14.838 

Effective income tax rates were 44 percent in 2008, 
42 percent in 2007 and 46 percent in 2006. Rates were higher 
between 2007 and 2008 primarily due to a greater proportion of 
income earned in tax jurisdictions with higher income tax rates. 
In addition, the 2007 period included a relatively low effective 
tax rate on the sale of the company's investment in Dynegy 
common stock and the sale of downstream assets in Europe. 
Rates were lower in 2007 compared with 2006 due mainly to the 
impact of nonrecurring items in 2007 mentioned above and the 
absence of 2006 charges related to a tax-law change that 
increased tax rates on upstream operations in the U.K. North 
Sea and the settlement of a tax claim in Venezuela. Refer also to 
the discussion of income taxes in Note 16 beginning on page 
FS-45. 
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Selected Operating DataM 

U.S. Upstream 
Net Crude Oil and Natural Gas Liquids 

Production (MBPD) 
Net Natural Gas Production (MMCFPD)3 
Net Oil-Equivalent Production (MBOEPD) 
Sales of Natural Gas (MMCFPD) 
Sales of Natural Gas Liquids (MBPD) 
Revenues From Net Production 

Liquids ($/Bbl) 
Natural Gas (S/MCF) 

International Upstream 
Net Crude Oil and Natural Gas Liquids 

Production (MBPD) 
Net Natural Gas Production (MMCFPD)3 
Net Oil-Equivalent Production 

(MBOEPD)4 
Sales Natural Gas (MMCFPD) 
Sales Natural Gas Liquids (MBPD) 
Revenues From Liftings 

Liquids (S/Bbl) 
Natural Gas (S/MCF) 

Worldwide Upstream 
Net Oil-Equivalent Production 

(MBOEPD)3,4 
United States 
International 

Total 

U.S. Downstream 
Gasoline Sales (MBPD)5 
Other Refined-Product Sales (MBPD) 

Total (MBPD)6 
Refinery Input (MBPD) 

International Downstream 
Gasoline Sales (MBPD)5 
Other Refined-Product Sales (MBPD) 

Total (MBPD)6, 7 
Refinery Input (MBPD) 

2008 

421 
1,501 

671 
7,226 

159 

S 88.43 
S 7.90 

1,228 
3,624 

1,859 
4,215 

114 

$ 86.51 
$ S.I9 

671 
1,859 
2,530 

692 
721 

1,413 
891 

589 
1,427 
2,016 

967 

2007 

460 
1,699 

743 
7,624 

160 

$ 63.16 
$ 6.12 

1,296 
3,320 

1,876 
3,792 

118 

$ 65.01 
$ 3.90 

743 
1,876 
2,619 

728 
729 

1,457 
812 

581 
1,446 
2,027 
1,021 

2006 

462 
1,810 

763 
7,051 

124 

$ 56.66 
$ 6.29 

1,270 
3,146 

1,904 
3,478 

102 

$ 57.65 
$ 3.73 

763 
1,904 
2,667 

712 
782 

1,494 
939 

595 
1,532 
2,127 
1,050 

1 Includes interest in affiliates. 
2 MBPD = Thousands of barrels per day; MMCFPD = Millions of cubic feet per day, 

MBOEPD = Thousands of barrels of oil-equivalents per day; Bbl = Barrel; 
MCF = Thousands of cubic feet. Oil-equivalent gas (OEG) conversion ratio is 6,000 cubic feet 
of gas = 1 barrel of oil. 

3 Includes natural gas consumed in operations (MMCFPD): 
United States 
International 

4 Includes other produced volumes (MBPD): 
Athabasca Oil Sands - Net 
Boscan Operating Service Agreement 

-*1 Includes branded and unbranded gasoline. 
6 Includes volumes for buy/sel! contracts (MBPD): 

United States 
International 

7 Includes sales of affiliates (MBPD); 

70 
450 

27 

-
27 

-
512 

65 
433 

27 

-
27 

-
492 

56 
419 

27 
82 

109 

26 
24 

492 

Liquidity and Capital Resources 
Cash, cash equivalents and marketable securities Total balances 
were $9.6 billion and $8.1 billion at December 31, 2008 and 
2007, respectively. Cash provided by operating activities in 
2008 was $29.6 billion, compared with $25.0 billion in 2007 
and $24.3 billion in 2006. 

Cash provided by operating activities was net of 
contributions to employee pension plans of approximately 

CMI09-00395 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009226



$800 million, $300 million and $400 million in 2008, 2007 and 
2006, respectively. Cash provided by investing activities 
included proceeds from asset sales of $1.5 billion in 2008, 
$3.3 billion in 2007 and $1.0 billion in 2006. 

At December 31, 2008, restricted cash of $367 million 
associated with capital-investment projects at the company's 
Pascagoula, Mississippi, refinery and Angola liquefied natural 
gas project was invested in short-term marketable securities and 
reclassified from cash equivalents to a long-term asset on the 
Consolidated Balance Sheet. 

Dividends The company paid dividends of approximately 
$5.2 billion in 2008, $4.8 billion in 2007 and $4.4 billion in 
2006. In April 2008, the company increased its quarterly 
common stock dividend by 12.1 percent to $0.65 per share. 

Debt, capital lease and minority interest obligations Total 
debt and capital lease balances were $8.9 billion at December 
31, 2008, up from $7.2 billion at year-end 2007. The company 
also had minority interest obligations of $469 million and 
$204 million at December 31, 2008 and 2007, respectively. 

The $1.7 billion increase in total debt and capital lease 
obligations during 2008 included the net effect of an 
approximate $2.7 billion increase in commercial paper and 
$749 million of Chevron Canada Funding Company bonds that 
matured. The company's debt and capital lease obligations due 
within one year, consisting primarily of commercial paper and 
the current portion of long-term debt, totaled $7.8 billion at 
December 31, 2008, up from $5.5 billion at year-end 2007. Of 
these amounts, $5.0 billion and $4.4 billion were reclassified to 
long-term at the end of each period, respectively. At year-end 
2008, settlement of these obligations was not expected to 
require the use of working capital within one year, as the 
company had the intent and the ability, as evidenced by 
committed credit facilities, to refinance them on a long-term 
basis. 

At year-end 2008, the company had $5 billion in committed 
credit facilities with various major banks, which permit the 
refinancing of short-term obligations on a long-term basis. 
These facilities support commercial-paper borrowing and also 
can be used for general corporate purposes. The company's 
practice has been to continually 
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replace expiring commitments with new commitments on 
substantially the same terms, maintaining levels management 
believes appropriate. Terms of new commitments in the future 
will be subject to market conditions at the time of renewal. Any 
bgrrowings_under the facilities.would be 
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unsecured indebtedness at interest rates based on London 
Interbank Offered Rate or an average of base lending rates 
published by specified banks and on terms reflecting the 
company's strong credit rating. No borrowings were outstanding 
under these facilities at December 31, 2008. In addition, the 
company has an automatic shelf registration statement that 
expires in March 2010 for an unspecified amount of 
nonconvertible debt securities issued or guaranteed by the 
company. In January 2009, the company's Board of Directors 
authorized the issuance of one or more series of notes or 
debentures in an aggregate amount up to $5 billion for a term 
not to exceed ten years. 

At December 31, 2008, the company had outstanding public 
bonds issued by Chevron Corporation Profit Sharing/Savings 
Plan Trust Fund, Texaco Capital Inc. and Union Oil Company 
of California. All of these securities are guaranteed by Chevron 
Coiporation and are rated A A by Standard and Poor's 
Corporation and Aal by Moody's Investors Service. The 
company's U.S. commercial paper is rated A-1+ by Standard 
and Poor's and P-l by Moody's. All of these ratings denote 
high-quality, investment-grade securities. 

The company's future debt level is dependent primarily on 
results of operations, the capital-spending program and cash that 
may be generated from asset dispositions. During periods of low 
prices for crude oil and natural gas and narrow margins for 
refined products and commodity chemicals, the company has 
the flexibility to increase borrowings and/or modify 
capital-spending plans to continue paying the common stock 
dividend and maintain the company's high-quality debt ratings. 

Common stock repurchase program In September 2007, the 
company authorized the acquisition of up to $15 billion of 
additional common shares from time to time at prevailing 
prices, as permitted by securities laws and other legal 
requirements and subject to market conditions and other factors. 
The program is for a period of up to three years and may be 
discontinued at any time. Through December 31, 2008, 
119 million shares had been acquired under the program for 
$10.1 billion, including $8.0 billion in 2008. These amounts 
include shares acquired in October 2008 as part of an 
asset-exchange transaction described in Note 2 beginning on 
page FS-34. The company did not acquire any shares in early 
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2009 and does not plan to acquire any shares in the 2009 first 
quarter. 

Capital and exploratory expenditures Total reported 
expenditures for 2008 were $22.8 billion, including $2.3 billion 
for the company's share of affiliates' expenditures, which did 
not require cash outlays by the company. In 2007 and 2006, 
expenditures were $20.0 billion and $16.6 billion, respectively, 
including the company's share of affiliates' expenditures of 
$2.3 billion and $1.9 billion in the corresponding periods. 

Of the $22.8 billion in expenditures for 2008, about 
three-fourths, or $17.5 billion, related to upstream activities. 
Approximately the same percentage was also expended for 
upstream operations in 2007 and 2006. International upstream 
accounted for about 70 percent of the worldwide 
upstream investment in each 
of the three years, reflecting 
the company's continuing 
focus on opportunities that are 
available outside the United 
States. 

The company estimates 
that in 2009, capital and 
exploratory expenditures will 
be $22.8 billion, including 
$1.8 billion of spending by 
affiliates. About three-fourths 
of the total, or $17.5 billion, is 
budgeted for exploration and 
production activities, with 
$13.9 billion of this amount 
outside the United States. 
Spending in 2009 is primarily 
targeted for exploratory 
prospects in the deepwater 
U.S. Gulf of Mexico, western 
Africa, and the Gulf of 
Thailand and major 
development projects in 
Angola, Australia, Brazil, 
Indonesia, Nigeria, Thailand 
and the deepwater U.S. Gulf 
of Mexico. Also included are 
one-time payments associated 
with upstream operating 
agreements in China and the 
Partitioned Neutral Zone 
between Saudi Arabia and 
Kuwait. 
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Capital and Exploratory Expenditures 

Millions of dollars 
Upstream - Exploration and 

Production 
Downstream - Refining, 

Marketing and Transportation 
Chemicals 
All Other 
Total 
Total, Excluding Equity in 

Affiliates 

S 

s 

s 

U.S. 

5,516 

2,182 
407 
618 

8,723 

8,241 

Int'l. 

$ 11,944 

2,023 
78 
7 

S 14,052 

S 12,228 

2008 
Total 

$ 17,460 

4,205 
485 
625 

S 22,775 

S 20,469 

$ 

$ 

% 

U.S. 

4,558 

1,576 
218 
768 

7,120 

6,900 

Int'l. 

$ 10,980 

1,867 
53 
6 

$ 12,906 

$ 10,790 

2007 
Total 

$ 15,538 

3,443 
271 
774 

$ 20,026 

$ 17,690 

$ 

$ 

$ 

U.S. 

4,123 

1,176 
146 
403 

5,848 

5,642 

$ 

$ 

$ 

Int'l. 

8,696 

1,999 
54 
14 

10,763 

9,050 

2006 
Total 

$ 12,819 

3,175 
200 
417 

$ 16,611 

$ 14,692 

Worldwide downstream spending in 2009 is estimated at 
$4.3 billion, with about $2.0 billion for projects in the United 
States. Capital projects include upgrades to refineries in the 
United States and South Korea and construction of a 
gas-to-liquids facility in support of associated upstream projects. 

Investments in chemicals, technology and other corporate 
businesses in 2009 are budgeted at $1.0 billion. Technology 
investments include projects related to unconventional 
hydrocarbon technologies, oil and gas reservoir management, 
and gas-fired and renewable power generation. 

Pension Obligations In 2008, the company's pension plan 
contributions were $839 million (including $577 million to the 
U.S. plans). The company estimates contributions in 2009 will 
be approximately $800 million. Actual contribution amounts are 
dependent upon plan-investment results, changes in pension 
obligations, regulatory requirements and other economic factors. 
Additional funding may be required if investment returns are 
insufficient to offset increases in plan obligations. Refer also to 
the discussion of pension accounting in "Critical Accounting 
Estimates and Assumptions," beginning on page FS-18. 

Financial Ratios 

Financial Ratios 

2008 
At December 31 

2007 2006 
Current Ratio 
Interest Coverage Ratio 
Debt Ratio 

1.1 
166.9 

9.3% 

1.2 
69.2 

8.6% 

1.3 
53.5 
12.5% 

Current Ratio - current assets divided by current liabilities. 
The current ratio in all periods was adversely affected by the 
fact that Chevron's inventories are valued on a Last-In, 
First-Out basis. At year-end 2008, the book value of inventory 
was lower than replacement costs, based on average acquisition 
costs during the year, by approximately $9 billion. 
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interest Coverage Ratio -
income before income tax 
expense, plus interest and debt 
expense and amortization of 
capitalized interest, divided by 
before-tax interest costs. The 
company's interest coverage 
ratio was higher between 2007 
and 2008 and between 2006 
and 2007, primarily due to 
higher before-tax income and 
lower average debt balances in 
each of the subsequent years. 

Debl Ratio - total debt as a 
percentage of total debt plus 
equity. The increase between 
2007 and 2008 was primarily 
due to higher debt. The 
decrease between 2006 and 
2007 was due to lower debt 
and higher stockholders' 
equity balance. 

Guarantees, Off-Balance-Sheet Arrangements and Contractual 
Obligations, and Other Contingencies 

Direct Guarantee 

Millions of dollars 

Guarantee of 
non-consol idated 
affiliate or 
joint-venture 
obligation 

Commitment Expiration by Period 

Total 2009 
2010-
2011 

2012-
2013 

$ 613 $ 

After 
2013 

$ 76 $ 537 CMI09-00401 

The company's guarantee of approximately $600 million is 
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associated with certain payments under a terminal-use 
agreement entered into by a company affiliate. The terminal is 
expected to be operational by 2012. Over the approximate 
16-year term of the guarantee, the maximum guarantee amount 
will be reduced as certain fees are paid by the affiliate. 
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There are numerous cross-indemnity agreements with the 
affiliate and the other partners to permit recovery of any 
amounts paid under the guarantee. Chevron has recorded no 
liability for its obligation under this guarantee. 

indemnifications The company provided certain indemnities 
of contingent liabilities of Equilon and Motiva to Shell and 
Saudi Refining, Inc., in connection with the February 2002 sale 
of the company's interests in those investments. The company 
would be required to perform if the indemnified liabilities 
become actual losses. Were that to occur, the company could be 
required to make future payments up to $300 million. Through 
the end of 2008, the company had paid $48 million under these 
indemnities and continues to be obligated for possible additional 
indemnification payments in the future. 

The company has also provided indemnities relating to 
contingent environmental liabilities related to assets originally 
contributed by Texaco to the Equilon and Motiva joint ventures 
and environmental conditions that existed prior to the formation 
of Equilon and Motiva or that occurred during the period of 
Texaco's ownership interest in the joint ventures. In general, the 
environmental conditions or events that are subject to these 
indemnities must have arisen prior to December 2001. Claims 
must be asserted no later than February 2009 for Equilon 
indemnities and no later than February 2012 for Motiva 
indemnities. Under the terms of these indemnities, there is no 
maximum limit on the amount of potential future payments. In 
February 2009, Shell delivered a letter to the company 
purporting to preserve unmatured claims for certain Equilon 
indemnities. The letter itself provides no estimate of the ultimate 
claim amount, and management does not believe the letter 
provides a basis to estimate the amount, if any, of a range of loss 
or potential range of loss with respect to Equilon or the Motiva 
indemnities. The company posts no assets as collateral and has 
made no payments under the indemnities. 

The amounts payable for the indemnities described above are 
to be net of amounts recovered from insurance carriers and 
others and net of liabilities recorded by Equilon or Motiva prior 
to September 30, 2001, for any applicable incident. 

In the acquisition of Unocal, the company assumed certain 
indemnities relating to contingent environmental liabilities 
associated with assets that were sold in 1997. Under the 
indemnification agreement, the company's liability is unlimited 
until April 2022, when the indemnification expires. The acquirer 
shares in certain environmental remediation costs up to a 
maximum obligation of $200 million, which had not been 
reached as of December 31, 2008. 

Securitization During 2008, the company terminated the 
program used to securitize downstream-related trade accounts 
receivable. At year-end 2007, the balance of securitized 
receivables was $675 million. As of December 31, 2008, the 
company had no other securitization arrangements in place. 

Minority Interests The company has commitments of 
$469 million related to minority interests in subsidiary 
companies. 

Long-Term Unconditional Purchase Obligations and 
Commitments, Including Throughput and Take-or-Pay 
Agreements The company and its subsidiaries have certain 
other contingent liabilities relating to long-term unconditional 
purchase obligations and commitments, including throughput 
and take-or-pay agreements, some of which relate to suppliers' 
financing arrangements. The agreements typically provide CW1109-00403 
goods and services, such as pipeline and storage capacity, 
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drilling rigs, utilities, and petroleum products, to be used or sold 
in the ordinary course of the company's business. The aggregate 
ap roximate amounts of required payments under these various 
commitments are: 2009 - $6.4 billion; 2010 - $4.0 billion; 2011 
-$3 .6 billion; 2 0 1 2 - $1.5 billion; 2013 - $1.3 billion; 2014 and 
after- $4.3 billion. A portion of these commitments may 
ultimately be shared with project partners. Total payments under 
the agreements were approximately $5.1 billion in 2008, 
$3.7 billion in 2007 and $3.0 billion in 2006. 

The following table summarizes the company's significant 
contractual obligations: 

Contractual Obligations! 

Millions of dollars 

On Balance Sheets 
Short-Term Debt3 
Long-Term Debt 3 
Noncancelable 

Capital Lease 
Obligations 

Interest 
Off-Balance-Sheet: 

Noncancelable 
Operating Lease 
Obligations 

Throughput and 
Take-or-Pay 
Agreements 

Other 
Unconditional 
Purchase 
Obligations4 

Total 

$ 2,818 
5,742 

548 
2,133 

2,888 

15.726 

5,356 

2009 

$ 2,818 

-

97 
174 

503 

5,063 

1,342 

Payments Due 
2010-

2011 

$ - $ 
5,061 

154 
322 

835 

5,383 

2,159 

2012-
2013 

-
74 

143 
312 

603 

1,261 

1,541 

by 

$ 

Period 
After 
2013 

-
607 

154 
1,325 

947 

4,019 

314 

1 Excludes contributions for pensions and other postretirement benefit plans. Information 
on employee benefit plans is contained in Note 22 beginning on page FS-51. 

2 Does not include amounts related to the company's income tax liabilities associated with 
uncertain tax positions. The company is unable to make reasonable estimates for die 
periods in which these liabilities may become payable. The company does not expect 
settlement of such liabilities will have a material effect on its results of operations, 
consolidated financial position or liquidity in any single period. 

3 $5.0 billion of short-term debt that the company expects to refinance is included in 
long-term debt. The repayment schedule above reflects the projected repayment of the 
entire amounts in the 2010-2011 period. 

4 Does not include obligations to purchase the company's share of natural gas liquids and 
regasified natural gas associated with operations of the 36.4 percent-owned Angola LNG 
affiliate. The LNG plant is expected to commence operations in 2012 and is designed to 
produce 5.2 million metric tons of liquefied natural gas and related natural gas liquids per 
year. Volumes and prices associated with these purchase obligations are neither fixed nor 
determinable. 

Financial and Derivative Instruments 

The market risk associated with the company's portfolio of 
financial and derivative instruments is discussed below. The 
estimates of financial exposure to market risk discussed below 
do not represent the company's projection of future market 
changes. The actual impact of future market changes could 
differ materially due to factors discussed elsewhere in this 
report, including those set forth under the heading "Risk 
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Management's Discussion and Analysis of 
Financial Condition and Results of Operations 

Factors" in Part I, Item 1 A, of the company's 2008 Annual 
Report on Form 10-K. 

Derivative Commodity Instruments Chevron is exposed to 
market risks related to the price volatility of crude oil, refined 
products, natural gas, natural gas liquids, liquefied natural gas 
and refinery feedstocks. 

The company uses derivative commodity instruments to 
manage these exposures on a portion of its activity, including 
firm commitments and anticipated transactions for the purchase, 
sale and storage of crude oil, refined products, natural gas, 
natural gas liquids and feedstock for company refineries. The 
company also uses derivative commodity instruments for 
limited trading purposes. The results of this activity were not 
material to the company's financial position, net income or cash 
flows in 2008. 

The company's market exposure positions are monitored and 
managed on a daily basis by an internal Risk Control group to 
ensure compliance with the company's risk management 
policies that have been approved by the Audit Committee of the 
company's Board of Directors. 

The derivative instruments used in the company's risk 
management and trading activities consist mainly of futures, 
options and swap contracts traded on the NYMEX (New York 
Mercantile Exchange) and on electronic platforms of ICE 
(Inter-Continental Exchange) and GLOBEX (Chicago 
Mercantile Exchange). In addition, crude oil, natural gas and 
refined-product swap contracts and option contracts are entered 
into principally with major financial institutions and other oil 
and gas companies in the "over-the-counter" markets. 

Virtually all derivatives beyond those designated as normal 
purchase and normal sale contracts are recorded at fair value on 
the Consolidated Balance Sheet with resulting gains and losses 
reflected in income. Fair values are derived principally from 
published market quotes and other independent third-party 
quotes. The change in fair value from Chevron's derivative 
commodity instruments in 2008 was a quarterly average 
increase of $160 million in total assets and a quarterly average 
decrease of $1 million in total liabilities. 

The company uses a Value-at-Risk (VaR) model to estimate 
the potential loss in fair value on a single day from the effect of 
adverse changes in market conditions on derivative instruments 
held or issued, which are recorded on the balance sheet at 
December 31, 2008, as derivative instruments in accordance 
with FAS Statement No. 133, "Accounting for Derivative 
Instruments and Hedging Activities," as amended (FAS 133). 
VaR is the maximum loss not to be exceeded within a given 
probability or confidence level over a given period of time. The 
company's VaR model uses the Monte Carlo simulation method 
that involves generating hypothetical scenarios from the 
specified probability distribution and constructing a full 
distribution of a portfolio's potential values. 

The VaR model utilizes an exponentially weighted moving 
average for computing historical volatilities and correlations, a 
95 percent confidence level, and a one-day holding period. That 
is, the company's 95 percent, one-day VaR corresponds to the 
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unrealized loss in portfolio value that would not be exceeded on 
average more than one in every 20 trading days, if the portfolio 
were held constant for one day. 

The one-day holding period is based on the assumption that 
market-risk positions can be liquidated or hedged within one 
day. For hedging and risk management, the company uses 
conventional exchange-traded instruments such as futures and 
options as well as non-exchange-traded swaps, most of which 
can be liquidated or hedged effectively within one day. The 
table below presents the 95 percent/one-day VaR for each of the 
company's primary risk exposures in the area of derivative 
commodity instruments at December 31, 2008 and 2007. The 
higher amounts in 2008 were associated with an increase in 
price volatility for these commodities during the year. 

Millions of dollars 2008 2007 

Crude Oil $ 39 
Natural Gas 5 
Refined Products 45 

29 
3 

23 

Foreign Currency The company enters into forward 
exchange contracts, generally with terms of 180 days or less, to 
manage some of its foreign currency exposures. These 
exposures include revenue and anticipated purchase 
transactions, including foreign currency capital expenditures and 
lease commitments, forecasted to occur within 180 days. The 
forward exchange contracts are recorded at fair value on the 
balance sheet with resulting gains and losses reflected in 
income. 

The aggregate effect of a hypothetical 10 percent increase in 
the value of the U.S. dollar at year-end 2008 would be a 
reduction in the fair value of the foreign exchange contracts of 
approximately $100 million. The effect would be the opposite 
for a hypothetical 10 percent decrease in the value of the U.S. 
dollar at year-end 2008. 

Interest Rates The company enters into interest-rate swaps 
from time to time as part of its overall strategy to manage the 
interest rate risk on its debt. Under the terms of the swaps, net 
cash settlements are based on the difference between fixed-rate 
and floating-rate interest amounts calculated by reference to 
agreed notional principal amounts. Interest rate swaps related to 
a portion of the company's fixed-rate debt are accounted for as 
fair value hedges. Interest rate swaps related to floating-rate 
debt are recorded at fair value on the balance sheet with 
resulting gains and losses reflected in income. At year-end 2008, 
the company had no interest-rate swaps on floating-rate debt. 
The company's only interest-rate swaps on fixed-rate debt 
matured in January 2009. 
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Transactions With Related Parties 
Chevron enters into a number of business arrangements with 
related parties, principally its equity affiliates. These 
arrangements include long-term supply or offtake agreements 
and long-term purchase agreements. Refer to Other Information 
in Note 12 of the Consolidated Financial Statements, page 
FS-42, for further discussion. Management believes these 
agreements have been negotiated on terms consistent with those 
that would have been negotiated with an unrelated party. 

Litigation and Other Contingencies 

MTBE Chevron and many other companies in the 
petroleum industry have used methyl tertiary butyl ether 
(MTBE) as a gasoline additive. In October 2008, 59 cases 
were settled in which the company was a party and which 
related to the use of MTBE in certain oxygenated 
gasolines and the alleged seepage of MTBE into 
groundwater. The terms of this agreement are confidential 
and not material to the company's results of operations, 
liquidity or financial position. Chevron is a party to 37 other 
pending lawsuits and claims, the majority of which involve 
numerous other petroleum marketers and refiners. 
Resolution of these lawsuits and claims may ultimately 
require the company to correct or ameliorate the alleged 
effects on the environment of prior release of MTBE by the 
company or other parties. Additional lawsuits and claims 
related to the use of MTBE, including personal-injury 
claims, may be filed in the future. The settlement of the 59 
lawsuits did not set any precedents related to standards of 
liability to be used to judge the merits of the claims, 
corrective measures required or monetary damages to be 
assessed for the remaining lawsuits and claims or future 
lawsuits and claims. As a result, the company's ultimate 
exposure related to pending lawsuits and claims is not 
currently determinable, but could be material to net 
income in any one period. The company no longer uses 
MTBE inthe manufacture of gasoline in the United States. 

RFC Patent Fourteen purported class actions were 
brought by consumers who purchased reformulated 
gasoline (RFG) from January 1995 through August 2005, 
alleging that Unocal misled the California Air Resources 
Board into adopting standards for composition of RFG that 
overlapped with Unocal's undisclosed and pending 
patents. The parties agreed to a settlement that calls for, 
among other things, Unocal to pay $48 million and for the 
establishment of a cy pres fund to administer payout of the 
award. The court approved the final settlement in 
November 2008. 

Ecuador Chevron is a defendant in a civil lawsuit 
before the Superior Court of Nueva Loja in Lago Agrio, 
Ecuador, brought in May 2003 by plaintiffs who claim to be 
representatives of certain residents of an area where an 
oil production consortium formerly had operations. The 
lawsuit alleges damage to the environment from the oil 
exploration and production operations, and seeks 
unspecified damages to fund environmental remediation 
and restoration of the alleged environmental harm, plus a 
health monitoring program. Until 1992, Texaco Petroleum 
Company (Texpet), a subsidiary of Texaco Inc., was a 
minority member of this consortium with Petroecuador, the 
Ecuadorian state-owned 
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oil company, as the majority partner; since 1990, the operations 
have been conducted solely by Petroecuador. At the conclusion 
of the consortium and following an independent third-party 
environmental audit of the concession area, Texpet entered into 
a formal agreement with the Republic of Ecuador and 
Petroecuador for Texpet to remediate specific sites assigned by 
the govemment in proportion to Texpet's ownership share of the 
consortium. Pursuant to that agreement, Texpet conducted a 
three-year remediation program at a cost of $40 million. After 
certifying that the sites were properly remediated, the 
government granted Texpet and all related corporate entities a 
full release from any and all environmental liability arising from 
the consortium operations. 

Based on the history described above, Chevron believes that 
this lawsuit lacks legal or factual merit. As to matters of law, the 
company believes first, that the court lacks jurisdiction over 
Chevron; second, that the law under which plaintiffs bring the 
action, enacted in 1999, cannot be applied retroactively to 
Chevron; third, that the claims are barred by the statute of 
limitations in Ecuador; and, fourth, that the lawsuit is also 
barred by the releases from liability previously given to Texpet 
by the Republic of Ecuador and Petroecuador. With regard to 
the facts, the company believes that the evidence confirms that 
Texpet's remediation was properly conducted and that the 
remaining environmental damage reflects Petroecuador's failure 
to timely fulfill its legal obligations and Petroecuador's further 
conduct since assuming full control over the operations. 

In April 2008, a mining engineer appointed by the court to 
identify and determine the cause of environmental damage, and 
to specify steps needed to remediate it, issued a report 
recommending that the court assess $8 billion, which would, 
according to the engineer, provide financial compensation for 
purported damages, including wrongful death claims, and pay 
for, among other items, environmental remediation, health care 
systems, and additional infrastructure for Petroecuador. The 
engineer's report also asserted that an additional $8.3 billion 
could be assessed against Chevron for unjust enrichment. The 
engineer's report is not binding on the court. Chevron also 
believes that the engineer's work was performed and his report 
prepared in a manner contrary to law and in violation of the 
court's orders. Chevron submitted a rebuttal to the report in 
which it asked the court to strike the report in its entirety. In 
November 2008, the engineer revised the report and, without 
additional evidence, recommended an increase in the financial 
compensation for purported damages to a total of $18.9 billion 
and an increase in the assessment for purported unjust 
enrichment to a total of $8.4 billion. Chevron submitted a 
rebuttal to the revised report, and Chevron will continue a 
vigorous defense of any attempted imposition of liability. 

Management does not believe an estimate of a reasonably 
possible loss (or a range of loss) can be made in this case. Due 
to the defects associated with the engineer's report, management 
does not believe the report itself has any utility in calculating a 
reasonably possible loss (or a range of loss). Moreover, the 
highly uncertain legal environment surrounding the case 
provides no basis for management to 
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estimate a reasonable possible loss (or a range of loss). 
Environmental The company is subject to loss contingencies 

pursuant to environmental laws and regulations that in the future 
may require the company to take action to correct or ameliorate 
the effects on the environment of prior release of chemicals or 
petroleum substances, including MTBE, by the company or 
other parties. Such contingencies may exist for various sites, 
including, but not limited to, federal Superfund sites and 
analogous sites under state laws, refineries, crude oil fields, 
service stations, terminals, land development areas, and mining 
operations, whether operating, closed or divested. These future 
costs are not fully determinable due to such factors as the 
unknown magnitude of possible contamination, the unknown 
timing and extent of the corrective actions that may be required, 
the determination of the company's liability in proportion to 
other responsible parties, and the extent to which such costs are 
recoverable from third parties. 

Although the company has provided for known 
environmental obligations that are probable and reasonably 
estimable, the amount of additional future costs may be material 
to results of operations in the period in which they are 
recognized. The company does not expect these costs will have 
a material effect on its consolidated financial position or 
liquidity. Also, the company does not believe its obligations to 
make such expenditures have had, or will have, any significant 
impact on the company's competitive position relative to other 
U.S. or intemational petroleum or chemical companies. 

The following table displays the annual changes to the 
company's before-tax environmental remediation reserves, 
including those for federal Superfund sites and analogous sites 
under state laws. 

Millions of dollars 2008 2007 2006 

CMI09-00409 

Balance at January 1 $ 1,539 | $ 1,441 $ 1,469 
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Net Additions 784 
Expenditures (505) 
Balance at December 31 S 1,818 

562 366 
(464) (394) 

$ 1.539 $ 1,441 

Included in the $1,818 million year-end 2008 reserve balance 
were remediation activities of 248 sites for which 

the company had been identified as a potentially responsible 
party or otherwise involved in the remediation by the U.S. 
Environmental Protection Agency (EPA) or other regulatory 
agencies under the provisions of the federal Superfund law or 
analogous state laws. The company's remediation reserve for 
these sites at year-end 2008 was $120 million. The federal 
Superfund law and analogous state laws provide for joint and 
several liability for all responsible parties. Any future actions by 
the EPA or other regulatory agencies to require Chevron to 
assume other potentially responsible parties' costs at designated 
hazardous waste sites are not expected to have a material effect 
on the company's consolidated financial position or liquidity. 

Of the remaining year-end 2008 environmental reserves 
balance of $1,698 million, $968 million related to current and 
former sites for the company's U.S. downstream operations, 
including refineries and other plants, marketing locations (i.e., 
service stations and terminals), and pipelines. The remaining 
$730 million was associated with various sites in international 
downstream ($117 million), upstream ($390 million), chemicals 
($154 million) and other ($69 million). Liabilities at all sites, 
whether operating, closed or divested, were primarily associated 
with the company's plans and activities to remediate soil or 
groundwater contamination or both. These and other activities 
include one or more of the following: site assessment; soil 
excavation; offsite disposal of contaminants; onsite 
containment, remediation and/or extraction of petroleum 
hydrocarbon liquid and vapor from soil; groundwater extraction 
and treatment; and monitoring of the natural attenuation of the 
contaminants. 

The company manages environmental liabilities under 
specific sets of regulatory requirements, which in the United 
States include the Resource Conservation and Recovery Act and 
various state or local regulations. No single remediation site at 
year-end 2008 had a recorded liability that was material to the 
company's financial position, results of operations or liquidity. 

It is likely that the company will continue to incur additional 
liabilities, beyond those recorded, for environmental 
remediation relating to past operations. These future costs are 
not fully determinable due to such factors as the unknown 
magnitude of possible contamination, the unknown timing and 
extent of the corrective actions that may be required, the 
determination of the company's liability in proportion to other 
responsible parties, and the extent to which such costs are 
recoverable from third parties. 

The company accounts for asset retirement obligations in 
accordance with FASB Statement No. 143, Accounting for Asset 
Retirement Obligations (FAS 143). Under FAS 143, the fair 
value of a liability for an asset retirement obligation is recorded 
when there is a legal obligation associated with the retirement of 
long-lived assets and the liability can be 
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reasonably estimated. The liability balance of approximately 
$9.4 billion for asset retirement obligations at year-end 2008 
related primarily to upstream properties. 

For the company's other ongoing operating assets, such as 
refineries and chemicals facilities, no provisions are made for 
exit or cleanup costs that may be required when such assets 
reach the end of their useful lives unless a decision to sell or 
otherwise abandon the facility has been made, as the 
indeterminate settlement dates for the asset retirements prevent 
estimation of the fair value of the asset retirement obligation. 

Refer also to Note 24, beginning on page FS-58, related to 
FAS 143 and the company's adoption in 2005 of FASB 
Interpretation No. (FIN) 47, Accounting for Conditional Asset 
Retirement Obligations - An Interpretation of FASB Statement 
No. 143 (FIN 47), and the discussion of "Environmental 
Matters" below. 

Income Taxes The company calculates its income tax 
expense and liabilities quarterly. These liabilities generally are 
subject to audit and are not finalized with the individual taxing 
authorities until several years after the end of the annual period 
for which income taxes have been calculated. Refer to Note 16 
beginning on page FS-45 for a discussion of the periods for 
which tax returns have been audited for the company's major 
tax jurisdictions and a discussion for all tax jurisdictions of the 
differences between the amount of tax benefits recognized in the 
financial statements and the amount taken or expected to be 
taken in a tax return. The company does not expect that 
settlement of income tax liabilities associated with uncertain tax 
positions will have a material effect on its results of operations, 
consolidated financial position or liquidity. 

The Emergency Economic Stabilization Act of 2008, which 
contained a number of energy and tax-related provisions, known 
as the Energy Improvement and Extension Act of 2008 (the 
Act), was signed into U.S. law in October 2008. The Act 
includes two provisions that affect Chevron's tax liability, 
beginning in the fourth quarter of 2008. The Act freezes at 
6 percent the domestic manufacturer's deduction on Income 
from U.S. oil and gas operations that was scheduled to increase 
to 9 percent in 2010. Effective in 2009, the Act expands the 
current foreign tax credit (FTC) limitation for Foreign Oil and 
Gas Extraction Income to also include foreign downstream 
income, known as Foreign Oil Related Income. This change is 
expected to impact Chevron's utilization of FTCs. 

Suspended Wells The company suspends the costs of 
exploratory wells pending a final determination of the 
commercial potential of the related crude oil and natural gas 
fields. The ultimate disposition of these well costs is dependent 
on the results of future drilling activity or development 
decisions or both. At December 31, 2008, the company had 
approximately $2.1 billion of suspended exploratory wells 
included in properties, plant and equipment, an increase of $458 
million from 2007. The 2007 balance reflected an increase of 
$421 million from 2006. 

The future trend of the company's exploration expenses can 
be affected by amounts associated with well write-offs, 
including wells that had been previously suspended pending 
determination as to whether the well had found reserves 

that could be classified as proved. The effect on exploration 
expenses in future periods of the $2.1 billion of suspended wells 
at year-end 2008 is uncertain pending future activities, including CMI09-00411 
normal project evaluation and additional drilling. 
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Refer to Note 20, beginning on page FS-48, for additional 
discussion of suspended wells. 

Equity Redetermination For oil and gas producing 
operations, ownership agreements may provide for periodic 
reassessments of equity interests in estimated crude oil and 
natural gas reserves. These activities, individually or together, 
may result in gains or losses that could be material to earnings 
in any given period. One such equity redetermination process 
has been under way since 1996 for Chevron's interests in four 
producing zones at the Naval Petroleum Reserve at Elk Hills, 
California, for the time when the remaining interests in these 
zones were owned by the U.S. Department of Energy. A wide 
range remains for a possible net settlement amount for the four 
zones. For this range of settlement, Chevron estimates its 
maximum possible net before-tax liability at approximately 
$200 million, and the possible maximum net amount that could 
be owed to Chevron is estimated at about $150 million. The 
timing of the settlement and the exact amount within this range 
of estimates are uncertain. 

Other Contingencies Chevron receives claims from and 
su mits claims to customers; trading partners; U.S. federal, state 
and local regulatory bodies; governments; contractors; insurers; 
and suppliers. The amounts of these claims, individually and in 
the aggregate, may be significant and take lengthy periods to 
resolve. 

The company and its affiliates also continue to review and 
analyze their operations and may close, abandon, sell, exchange, 
acquire or restructure assets to achieve operational or strategic 
benefits and to improve competitiveness and profitability. These 
activities, individually or together, may result in gains or losses 
in future periods. 

Environmental Matters 

Virtually all aspects of the businesses in which the company 
engages are subject to various federal, state and local 
environmental, health and safety laws and regulations. These 
regulatory requirements continue to increase in both number and 
complexity over time and govern not only the manner in which 
the company conducts its operations, but also the products it 
sells. Most of the costs of complying with laws and regulations 
pertaining to company operations and products are embedded in 
the normal costs of doing business. 

Accidental leaks and spills requiring cleanup may occur in 
the ordinary course of business. In addition to the costs for 
environmental protection associated with its ongoing operations 
and products, the company may incur expenses for corrective 
actions at various owned and previously owned facilities and at 
third-party-owned waste-disposal sites used by the company. An 
obligation may arise when operations are closed or sold or at 
non-Chevron sites where company products have been handled 
or disposed of. Most of the expenditures to fulfill these 
obligations relate to facilities and sites where past operations 
followed practices and procedures that were con-
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sidered acceptable at the time but now require investigative or 
remedial work or both to meet current standards. 

Using definitions and guidelines established by the American 
Petroleum Institute, Chevron estimated its worldwide 
environmental spending in 2008 at approximately $3.1 billion 
for its consolidated companies. Included in these expenditures 
were approximately $1.3 billion of environmental capital 
expenditures and $1.8 billion of costs associated with the 
prevention, control, abatement or elimination of hazardous 
substances and pollutants from operating, closed or divested 
sites, and the abandonment and restoration of sites. 

For 2009, total worldwide environmental capital 
expenditures are estimated at $2.2 billion. These capital costs 
are in addition to the ongoing costs of complying with 
environmental regulations and the costs to remediate previously 
contaminated sites. 

It is not possible to predict with certainty the amount of 
additional investments in new or existing facilities or amounts 
of incremental operating costs to be incurred in the future to: 
prevent, control, reduce or eliminate releases of hazardous 
materials into the environment; comply with existing and new 
environmental laws or regulations; or remediate and restore 
areas damaged by prior releases of hazardous materials. 
Although these costs may be significant to the results of 
operations in any single period, the company does not expect 
them to have a material effect on the company's liquidity or 
financial position. 

Critical Accounting Estimates and Assumptions 

Management makes many estimates and assumptions in the 
application of generally accepted accounting principles 
(GAAP) that may have a material impact on the company's 
consolidated financial statements and related disclosures and on 
the comparability of such information over different reporting 
periods. All such estimates and assumptions affect reported 
amounts of assets, liabilities, revenues and expenses, as well as 
disclosures of contingent assets and liabilities. Estimates and 
assumptions are based on management's experience and other 
information available prior to the issuance of the financial 
statements. Materially different results can occur as 
circumstances change and additional information becomes 
known. 

The discussion in this section of "critical" accounting 
estimates or assumptions is according to the disclosure 
guidelines of the Securities and Exchange Commission (SEC), 
wherein: 

1. the nature of the estimates or assumptions is material due 

to the levels of subjectivity and judgment neces

sary to account for highly uncertain matters or the 

susceptibility of such matters to change; and 
2. the impact of the estimates and assumptions on the 

company's financial condition or operating performance is 
material. 

Besides those meeting these "critical" criteria, the company 
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makes many other accounting estimates and assumptions in 
preparing its financial statements and related disclosures. 
Although not associated with "highly uncertain matters," these 
estimates and assumptions are also subject to revision as 
circumstances warrant, and materially different results may 
sometimes occur. 

For example, the recording of deferred tax assets requires an 
assessment under the accounting rules that the future realization 
of the associated tax benefits be "more likely than not." Another 
example is the estimation of crude oil and natural gas reserves 
under SEC rules that require "... geological and engineering data 
(that) demonstrate with reasonable certainty (reserves) to be 
recoverable in future years from known reservoirs under 
existing economic and operating conditions, i.e., prices and 
costs as of the date the estimate is made." Refer to Table V, 
"Reserve Quantity Information," beginning on page FS-67, for 
the changes in these estimates for the three years ending 
December 31, 2008, and to Table VII, "Changes in the 
Standardized Measure of Discounted Future Net Cash Flows 
From Proved Reserves" on page FS-74 for estimates of 
proved-reserve values for each of the three years ended 
December 31, 2008, which were based on year-end prices at the 
time. Note 1 to the Consolidated Financial Statements, 
beginning on page FS-32, includes a description of the 
"successful efforts" method of accounting for oil and gas 
exploration and production activities. The estimates of crude oil 
and natural gas reserves are important to the timing of expense 
recognition for costs incurred. 

The discussion of the critical accounting policy for 
"Impairment of Properties, Plant and Equipment and 
Investments in Affiliates," beginning on page FS-20, includes 
reference to conditions under which downward revisions of 
proved-reserve quantities could result in impairments of oil and 
gas properties. This commentary should be read in conjunction 
with disclosures elsewhere in this discussion and in the Notes to 
the Consolidated Financial Statements related to estimates, 
uncertainties, contingencies and new accounting standards. 
Significant accounting policies are discussed in Note 1 to the 
Consolidated Financial Statements, beginning on page FS-32. 
The development and selection of accounting estimates 
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and assumptions, including those deemed "critical," and the 
associated disclosures in this discussion have been discussed by 
management with the Audit Committee of the Board of 
Directors. 

The areas of accounting and the associated "critical" 
estimates and assumptions made by the company are as follows: 

Pension and Other Postretirement Benefit Plans The 
determination of pension-plan obligations and expense is based 
on a number of actuarial assumptions. Two critical assumptions 
are the expected long-term rate of return on plan assets and the 
discount rate applied to pension plan obligations. For other 
postretirement benefit (OPEB) plans, which provide for certain 
health care and life insurance benefits for qualifying retired 
employees and which are not funded, critical assumptions in 
determining OPEB obligations and expense are the discount rate 
and the assumed health care cost-trend rates. 

Note 22, beginning on page FS-51, includes information on 
the funded status of the company's pension and OPEB plans at 
the end of 2008 and 2007; the components of pension and 
OPEB expense for the three years ending December 31, 2008; 
and the underlying assumptions for those periods. 

Pension and OPEB expense is recorded on the Consolidated 
Statement of Income in "Operating expenses" or "Selling, 
general and administrative expenses" and applies to all business 
segments. The year-end 2008 and 2007 funded status, measured 
as the difference between plan assets and obligations, of each of 
the company's pension and OPEB plans is recognized on the 
Consolidated Balance Sheet. The funded status of overfunded 
pension plans is recorded as a long-term asset in "Deferred 
charges and other assets." The funded status of underfunded or 
unfunded pension and OPEB plans is recorded in "Accrued 
liabilities" or "Reserves for employee benefit plans." Amounts 
yet to be recognized as components of pension or OPEB 
expense are recorded in "Accumulated other comprehensive 
loss." 

To estimate the long-term rate of return on pension assets, 
the company uses a process that incorporates actual historical 
asset-class retums and an assessment of expected future 
performance and takes into consideration external actuarial 
advice and asset-class factors. Asset allocations are periodically 
updated using pension plan asset/liability studies, and the 
determination of the company's estimates of long-term rates of 
return are consistent with these studies. The expected long-term 
rate of return on U.S. pension plan assets, which account for 
68 percent of the company's pension plan assets, has remained 
at 7.8 percent since 2002. For the 10 years ending December 31, 
2008, actual asset retums averaged 3.7 percent for this plan. The 
actual asset retums for the 10 years ending December 31, 2007, 
averaged 8.7 percent. The actual return for 2008 was negative 
and was associated with the broad decline in the financial 
markets in the second half of the year. 

The year-end market-related value of assets of the major U.S. 
pension plan used in the determination of pension expense was 
based on the market value in the preceding three months, as 
opposed to the maximum allowable period of five years under 
U.S. accounting rules. Management considers the three-month 
period long enough to minimize the effects of distortions from 
day-to-day market volatility and still be contemporaneous to the 
end of the year. For other plans, market value of assets as of 
year-end is used in calculating the pension expense. CW1I09-00415 

The discount rate assumptions used to determine U.S. and 
international pension and postretirement benefit plan obligations - — -
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and expense reflect the prevailing rates available on high-quality 
fixed-income debt instruments. At December 31, 2008, the 
company selected a 6.3 percent discount rate for the major U.S. 
pension and postretirement plans. This rate was selected based 
on a cash flow analysis that matched estimated future benefit 
payments to the Citigroup Pension Discount Yield Curve as of 
year-end 2008. The discount rates at the end of 2007 and 2006 
were 6.3 percent and 5.8 percent, respectively. 

An increase in the expected long-term return on plan assets 
or the discount rate would reduce pension plan expense, and 
vice versa. Total pension expense for 2008 was $770 million. 
As an indication of the sensitivity of pension expense to the 
long-term rate of return assumption, a 1 percent increase in the 
expected rate of return on assets of the company's primary U.S. 
pension plan would have reduced total pension plan expense for 
2008 by approximately $70 million. A 1 percent increase in the 
discount rate for this same plan, which accounted for about 
61 percent of the companywide pension obligation, would have 
reduced total pension plan expense for 2008 by approximately 
$140 million. 

An increase in the discount rate would decrease the pension 
obligation, thus changing the funded status of a plan recorded on 
the Consolidated Balance Sheet. The total pension liability on 
the Consolidated Balance Sheet at December 31, 2008, for 
underfunded plans was approximately $4.0 billion. As an 
indication of the sensitivity of pension liabilities to the discount 
rate assumption, a 0.25 percent increase in the discount rate 
applied to the company's primary U.S. pension plan would have 
reduced the plan obligation by approximately $250 million, 
which would have decreased the plan's underfunded status from 
approximately $2.0 billion to $1.8 billion. Other plans would be 
less under-funded as discount rates increase. The actual rates of 
return on plan assets and discount rates may vary significantly 
from estimates because of unanticipated changes in the world's 
financial markets. 

In 2008, the company's pension plan contributions were 
$839 million (including $577 million to the U.S. plans). In 
2009, the company estimates contributions will be 
approximately $800 million. Actual contribution amounts are 
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dependent upon plan-investment results, changes in pension 
obligations, regulatory requirements and other economic factors. 
Additional funding may be required if investment returns are 
insufficient to offset increases in plan obligations. 

For the company's OPEB plans, expense for 2008 was 
$179 million and the total liability, which reflected the unfunded 
status of the plans at the end of 2008, was $2.9 billion. 

As an indication of discount rate sensitivity to the 
determination of OPEB expense in 2008, a 1 percent increase in 
the discount rate for the company's primary U.S. OPEB plan, 
which accounted for about 67 percent of the companywide 
OPEB expense, would have decreased OPEB expense by 
approximately $20 million. A 0.25 percent increase in the 
discount rate for the same plan, which accounted for about 
86 percent of the companywide OPEB liabilities, would have 
decreased total OPEB liabilities at the end of 2008 by 
approximately $56 million. 

For the main U.S. postretirement medical plan, the annual 
increase to company contributions is limited to 4 percent per 
year. For active employees and retirees under age 65 whose 
claims experiences are combined for rating purposes, the 
assumed health care cost-trend rates start with 7 percent in 2009 
and gradually drop to 5 percent for 2017 and beyond. As an 
indication of the health care cost-trend rate sensitivity to the 
determination of OPEB expense in 2008, a 1 percent increase in 
the rates for the main U.S. OPEB plan, which accounted for 
86 percent of the companywide OPEB liabilities, would have 
increased OPEB expense $8 million. 

Differences between the various assumptions used to 
determine expense and the funded status of each plan and actual 
experience are not included in benefit plan costs in the year the 
difference occurs. Instead, the differences are included in 
actuarial gain/loss and unamortized amounts have been reflected 
in "Accumulated other comprehensive loss" on the Consolidated 
Balance Sheet. Refer to Note 22, beginning on page FS-51, for 
information on the $6.0 billion of before-tax actuarial losses 
recorded by the company as of December 31, 2008; a 
description of the method used to amortize those costs; and an 
estimate of the costs to be recognized in expense during 2009. 

Impairment of Properties, Plant and Equipment and 
investments in Affiliates The company assesses its properties, 
plant and equipment (PP&E) for possible impairment whenever 
events or changes in circumstances indicate that the carrying 
value of the assets may not be recoverable. Such indicators 
include changes in the company's business plans, changes in 
commodity prices and, for crude oil and natural gas properties, 
significant downward revisions of estimated 

proved-reserve quantities. If the carrying value of an asset 
exceeds the future undiscounted cash flows expected from the 
asset, an impairment charge is recorded for the excess of 
carrying value of the asset over its estimated fair value. 

Determination as to whether and how much an asset is 
impaired involves management estimates on highly uncertain 
matters, such as future commodity prices, the effects of inflation 
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and technology improvements on operating expenses, 
production profiles, and the outlook for global or regional 
market supply-and-demand conditions for crude oil, natural gas, 
commodity chemicals and refined products. However, the 
impairment reviews and calculations are based on assumptions 
that are consistent with the company's business plans and 
long-term investment decisions. 

No major individual impairments of PP&E were recorded for 
the three years ending December 31, 2008. An estimate as to the 
sensitivity to earnings for these periods if other assumptions had 
been used in impairment reviews and impairment calculations is 
not practicable, given the broad range of the company's PP&E 
and the number of assumptions involved in the estimates. That 
is, favorable changes to some assumptions might have avoided 
the need to impair any assets in these periods, whereas 
unfavorable changes might have caused an additional unknown 
number of other assets to become impaired. 

Investments in common stock of affiliates that are accounted 
for under the equity method, as well as investments in other 
securities of these equity investees, are reviewed for impairment 
when the fair value of the investment falls below the company's 
carrying value. When such a decline is deemed to be other than 
temporary, an impairment charge is recorded to the income 
statement for the difference between the investment's carrying 
value and its estimated fair value at the time. In making the 
determination as to whether a decline is other than temporary, 
the company considers such factors as the duration and extent of 
the decline, the investee's financial performance, and the 
company's ability and intention to retain its investment for a 
period that will be sufficient to allow for any anticipated 
recovery in the investment's market value. Differing 
assumptions could affect whether an investment is impaired in 
any period or the amount of the impairment, and are not subject 
to sensitivity analysis. 

From time to time, the company performs impairment 
reviews and determines whether any write-down in the carrying 
value of an asset or asset group is required. For example, when 
significant downward revisions to crude oil and natural gas 
reserves are made for any single field or concession, an 
impairment review is performed to determine if the carrying 
value of the asset remains recoverable. Also, if the expectation 
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of sale of a particular asset or asset group in any period has been 
deemed more likely than not, an impairment review is 
performed, and if the estimated net proceeds exceed the carrying 
value of the asset or asset group, no impairment charge is 
required. Such calculations are reviewed each period until the 
asset or asset group is disposed of. Assets that are not impaired 
on a held-and-used basis could possibly become impaired if a 
decision is made to sell such assets. That is, the assets would be 
impaired if they are classified as held-for-sale and the estimated 
proceeds from the sale, less costs to sell, are less than the assets' 
associated carrying values. 

Business Combinations - Purchase-Price 
Allocation Accounting for business combinations requires the 
allocation of the company's purchase price to the various assets 
and liabilities of the acquired business at their respective fair 
values. The company uses all available information to make 
these fair value determinations, and for major acquisitions, may 
hire an independent appraisal firm to assist in making fair value 
estimates. In some instances, assumptions with respect to the 
timing and amount of future revenues and expenses associated 
with an asset might have to be used in determining its fair value. 
Actual timing and amount of net cash flows from revenues and 
expenses related to that asset over time may differ materially 
from those initial estimates, and if the timing is delayed 
significantly or if the net cash flows decline significantly, the 
asset could become impaired. Effective January 1, 2009, the 
accounting for business combinations will change. Refer to Note 
19 on page FS-48. 

Goodwill Goodwill resulting from a business combination is 
not subject to amortization. As required by FASB Statement 
No. 142, Goodwill and Other Intangible Assets, the company 
tests such goodwill at the reporting unit level for impairment on 
an annual basis and between annual tests if an event occurs or 
circumstances change that would more likely than not reduce 
the fair value of a reporting unit below its carrying amount. 

Contingent Losses Management also makes judgments and 
estimates in recording liabilities for claims, litigation, tax 
matters and environmental remediation. Actual costs can 
frequently vary from estimates for a variety of reasons. For 
example, the costs from settlement of claims and litigation can 
vary from estimates based on differing interpretations of laws, 
opinions on culpability and assessments on the amount of 
damages. Similarly, liabilities for environmental remediation are 
subject to change because of changes in laws, regulations and 
their interpretation, the determination of additional information 
on the extent and nature of site contamination, and 
improvements in technology. 

Under the accounting rules, a liability is generally recorded 
for these types of contingencies if management determines the 
loss to be both probable and estimable. The company generally 
records these losses as "Operating expenses" or "Selling, 
general and administrative expenses" on the Consolidated 
Statement of Income. An exception to this handling is for 
income tax matters, for which ben
efits are recognized only if management determines the tax 
position is "more likely than not" (i.e., likelihood greater than 
50 percent) to be allowed by the tax jurisdiction. For additional 
discussion of income tax uncertainties, refer to Note 16 

beginning on page FS-45. Refer also to the business segment nf\A A Q 
discussions elsewhere in this section for the effect on earnings Cm'09-UU** 15* 
from losses associated with certain litigation, and environmental 
remediation and tax matters for the three years ended 
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December 31, 2008. 

An estimate as to the sensitivity to earnings for these periods 
if other assumptions had been used in recording these liabilities 
is not practicable because of the number of contingencies that 
must be assessed, the number of underlying assumptions and the 
wide range of reasonably possible outcomes, both in terms of 
the probability of loss and the estimates of such loss. 

New Accounting Standards 

FASB Statement No. 141 (revised 2007). Business 
Combinations (FAS 141-R) In December 2007, the FASB 
issued FAS 141-R, which became effective for business 
combination transactions having an acquisition date on or after 
January 1, 2009. This standard requires the acquiring entity in a 
business combination to recognize the assets acquired, the 
liabilities assumed, and any noncontrolling interest in the 
acquiree at the acquisition date to be measured at their 
respective fair values. It also requires acquisition-related costs, 
as well as restructuring costs the acquirer expects to incur for 
which it is not obligated at acquisition date, to be recorded 
against income rather than included in purchase-price 
determination. Finally, the standard requires recognition of 
contingent arrangements at their acquisition-date fair values, 
with subsequent changes in fair value generally reflected in 
income. 

FASB Staff Position FtS l4l(R)-a Accounting for Assets 
Acquired and Liabilities Assumed in a Business Combination 
(FSP FAS l4l(R)-a) In February 2009, the FASB approved for 
issuance FSP FAS 141(R)-a, which became effective for 
business combinations having an acquisition date on or after 
January 1, 2009. This standard requires an asset or liability 
arising from a contingency in a business combination to be 
recognized at fair value if fair value can be reasonably 
determined. If it cannot be reasonably determined then the asset 
or liability will need to be recognized in accordance with FASB 
Statement No. 5, Accounting for Contingencies, and FASB 
Interpretation No. 14, Reasonable Estimation of the Amount of 
the Loss. 

FASB Statement No. 160, Noncontrolling Interests in 
Consolidated Financial Statements, an amendment of.ARB 
No 51 (FAS 160) The FASB issued FAS 160 in 
December 2007, which became effective for the company 
January 1, 2009, with retroactive adoption of the Standard's 
presentation and disclosure requirements for existing minority 
interests. This standard requires ownership interests in 
subsidiaries held by parties other than the parent to be presented 
within the 
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equity section of the Consolidated Balance Sheet but separate 
from the parent's equity. It also requires the amount of 
consolidated net income attributable to the parent and the 
noncontrolling interest to be clearly identified and presented on 
the face of the Consolidated Statement of Income. Certain 
changes in a parent's ownership interest are to be accounted for 
as equity transactions and when a subsidiary is deconsolidated, 
any noncontrolling equity investment in the former subsidiary is 
to be initially measured at fair value. Implementation of FAS 
160 will not significantly change the presentation of the 
company's Consolidated Statement of Income or Consolidated 
Balance Sheet. 

FASB Statement No. 161, Disclosures about Derivative 
Instruments and Hedging Activities (FAS 161) In March 2008, 
the FASB issued FAS 161, which became effective for the 
company on January 1,2009. This standard amends and 
expands the disclosure requirements of FASB Statement 
No. 133, Accounting for Derivative Instruments and Hedging 
Activities. FAS 161 requires disclosures related to objectives 
and strategies for using derivatives; the fair-value amounts of, 
and gains and losses on, derivative instruments; and 
credit-risk-related contingent features in derivative agreements. 
The company's disclosures for derivative instruments will 

be expanded to include a tabular representation of the location 
and fair value amounts of derivative instruments on the balance 
sheet, fair value gains and losses on the income statement and 
gains and losses associated with cash flow hedges recognized in 
earnings and other comprehensive income. 

FASB Staff Position FAS I32(R)-I, Employers Disclosures 
about Postretirement Benefit Plan Assets (FSP FAS 
132(R)-1) In December 2008, the FASB issued FSP FAS 
132(R)-1, which becomes effective with the company's 
reporting at December 31, 2009. This standard amends and 
expands the disclosure requirements on the plan assets of 
defined benefit pension and other postretirement plans to 
provide users of financial statements with an understanding of: 
how investment allocation decisions are made; the major 
categories of plan assets; the inputs and valuation techniques 
used to measure the fair value of plan assets; the effect of 
fair-value measurements using significant unobservable inputs 
on changes in plan assets for the period; and significant 
concentrations of risk within plan assets. The company does not 
prefund its other postretirement plan obligations, and the effect 
on the company's disclosures for its pension plan assets as a 
result of the adoption of FSP FAS 132(R)-1 will depend on the 
company's plan assets at that time. 
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Quarterly Results and Stock Market Data 
-Unaudited- • — — — -

Millions of dollars, except per-share amounts 
Revenues and Other Income 
Sales and other operating revenues' 
Income from equity affiliates 
Other income 
Total Revenues and Other Income 
Costs and Other Deductions 
Purchased crude oil and products 
Operating expenses 
Selling, general and administrative expenses 
Exploration expenses 
Depreciation, depletion and amortization 
Taxes other than on income 1 
Interest and debt expense 
Minority interests 
Total Costs and Other Deductions 
Income Before Income Tax Expense 
Income Tax Expense 
Net Income 

Per-Share of Common Stock 
Net Income 

— Basic 
-Diluted 

Dividends 
Common Stock Price Range - High2 

- Low2 

$ 

$ 

$ 
$ 
S 

s 
s 

4th Q 

43,145 
886 

1,172 
45,203 

23,575 
5,416 
1,492 

338 
2,589 
4,547 

-
6 

37,963 
7,240 
2,345 
4,895 

2.45 
2.44 

0.65 
82.20 
57.83 

$ 

$ 

S 
S 

s 
s 
$ 

3rdQ 

76,192 
1,673 
1,002 

78,867 

49,238 
5,676 
1,278 

271 
2;449 
5,614 

-
32 

64,558 
14,309 
6,416 
7,893 

3.88 
3.85 

0.65 
99.08 
77.50 

$ 

S 

s 
s 
$ 
$ 
$ 

2ndQ 

80,962 
1,563 

464 
82,989 

56,056 
5,248 
1,639 

307 
2,275 
5,699 

-
34 

71,258 
11,731 
5,756 
5,975 

2.91 
2.90 

0.65 
103.09 
86.74 

$ • 

S 

s 
s 
$ 
$ 
$ 

2008 
IstQ 

64,659 
1,244 

43 
65,946 

42,528 
4,455 
1,347 

253 
2,215 
5,443 

-
28 

56,269 
9,677 
4,509 
5,168 

2.50 
2.48 

0.58 
94.61 
77.51 

$ 

$ 

$ 
$ 
.$ 
$ 
$ 

4th Q 

59,900 
1,153 

357 
61,410 

38,056 
4,798 
1,833 

449 
2,094 
5,560 

7 
35 

52,832 
8,578 
3,703 
4,875 

2.34 
2.32 

0.58 
94.86 
83.79 

$ 

$ 

$ 
$ 
$ 
$ 
$ 

3rdQ 

53,545 
1,160 

468 
55,173 

33,988 
4,397 
1,446 

295 
2,495 
5,538 

22 
25 

48,206 
6,967 
3,249 
3,718 

1.77 
1.75 

0.58 
94.84 
80.76 

$ 

$ 

$ 
$ 
$ 
$ 
$ 

2ndQ 

54,344 
894 
856 

56,094 

33,138 
4.124 
1,516 

273 
2,156 
5,743 

63 
19 

47,032 
9,062 
3,682 
5,380 

2.52 
2.52 

0.58 
84.24 
74.83 

$ 

$ 

$ 
$ 
$ 
$ 
$ 

2007 
IstQ 

46,302 
937 
988 

48,227 

28,127 
3,613 
1,131 

306 
1,963 
5,425 

74 
28 

40,667 
7,560 
2.845 
4,715 

2.20 
2,18 

0.52 
74.95 
66.43 

2,080 2,577 2,652 2,537 2,548 2,550 2,609 1 Includes excise; value-added and similar taxes: 
2 End of day price. 

The company's common stock is listed on the New York Stock Exchange (trading symbol: CVX). As of February 20, 2009, 
stockholders of record numbered approximately 205,000. There are no restrictions on the company's ability to pay dividends. 
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Management's Responsibility for Financial Statements 

To the Stockholders of Chevron Corporation 

Management of Chevron is responsible for preparing the accompanying consolidated financial statements and the related 
information appearing in this report. The statements were prepared in accordance with accounting principles generally accepted in 
the United States of America and fairly represent the transactions and financial position of the company. The financial statements 
include amounts that are based on management's best estimates and judgment. 

As stated in its report included herein, the independent registered public accounting firm of PricewaterhouseCoopers LLP has 
audited the company's consolidated financial statements in accordance with the standards of the Public Company Accounting 
Oversight Board (United States). 

The Board of Directors of Chevron has an Audit Committee composed of directors who are not officers or employees of the 
company. The Audit Committee meets regularly with members of management, the internal auditors and the independent 
registered public accounting firm to review accounting, internal control, auditing and financial reporting matters. Both the internal 
auditors and the independent registered public accounting firm have free and direct access to the Audit Committee without the 
presence of management. 

Management's Report on Internal Control Over Financial Reporting 

; The company's management is responsible for establishing and maintaining adequate internal control over financial reporting, as 
, such term is defined in Exchange Act Rule 13a-15(f). The company's management, including the Chief Executive Officer and 

Chief Financial Officer, conducted an evaluation of the effectiveness of the company's internal control over financial reporting 
! based on the Internal Control - Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
; Commission. Based on the results of this evaluation, the company's management concluded that internal control over financial 

reporting was effective as of December 31, 2008. 

The effectiveness of the company's internal control over financial reporting as of December 31, 2008, has been audited by 
; PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in its report included herein. 

'. David J. O'Reilly Patricia E. Yarrington Mark A. Humphrey 
. Chairman of the Board Vice President Vice President 

and Chief Executive Officer and Chief Financial Officer and Comptroller 

February 26, 2009 
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Report of Independent Registered Public Accounting Firm 

To the Stockholders and the Board of Directors of Chevron 
Corporation: 

In our opinion, the accompanying consolidated balance sheets 
and the related consolidated statements of income, 
comprehensive income, stockholders' equity and cash flows 
present fairly, in all material respects, the financial position of 
Chevron Corporation and its subsidiaries at December 31, 
2008 and December 31, 2007 and the results of their 
operations and their cash flows for each of the three years in 
the period ended December 31, 2008 in conformity with 
accounting principles generally accepted in the United States 
of America. In addition, in our opinion, the financial statement 
schedule listed in the index appearing under Item 15(a)(2) 
presents fairly, in all material respects, the information set 
forth therein when read in conjunction with the related 
consolidated financial statements. Also in our opinion, the 
Company maintained, in all material respects, effective 
internal control over financial reporting as of December 31, 
2008 based on criteria established in Internal Control-
Integrated Framework issued by the Committee of Sponsoring 
Organizations of the Treadway Commission (COSO). The 
Company's management is responsible for these financial 
statements and financial statement schedule, for maintaining 
effective internal control over financial reporting and for its 
assessment of the effectiveness of internal control over 
financial reporting, included in the accompanying 
Management's Report on Internal Control Over Financial 
Reporting. Our responsibility is to express opinions on these 
financial statements, on the financial statement schedule, and 
on the Company's internal control over financial reporting 
based on our integrated audits. We conducted our audits in 
accordance with the standards of the Public Company 
Accounting Oversight Board (United States). Those standards 
require that we plan and perform the audits to obtain 
reasonable assurance about whether the financial statements 
are free of material misstatement and whether effective 
internal control over financial reporting was maintained in all 
material respects. Our audits of the financial statements 
included examining, on a test basis, evidence supporting the 
amounts and disclosures in the financial statements, assessing 
the accounting principles used and significant estimates made 
by management, and evaluating the overall financial statement 
presentation. Our audit of internal control over financial 
reporting included obtaining an understanding of internal 
control over financial reporting, assessing the risk that a 
material weakness exists, and 

testing and evaluating the design and operating effectiveness 
of internal control based on the assessed risk. Our audits also 
included performing such other procedures as we considered 
necessary in the circumstances. .We believe that our audits ] CMI09-0042'> 
provide a reasonable basis for our opinions. ' 

As discussed in Note 14 to the Consolidated Financial 
Statements, the Company changed its method of accounting 
for buy/sell contracts on April 1, 2006. 

Source:,CHEVRON CORP, IOTK,.February 26, 2009 
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As discussed in Note 16 to the Consolidated Financial 
Statements, the Company changed its method of accounting 
for uncertain income tax positions on January 1, 2007. 

A company's internal control over financial reporting is a 
process designed to provide reasonable assurance regarding 
the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with 
generally accepted accounting principles. A company's 
internal control over financial reporting includes those policies 
and procedures that (i) pertain to the maintenance of records 
that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; 
(ii) provide reasonable assurance that transactions are recorded 
as necessary to permit preparation of financial statements in 
accordance with generally accepted accounting principles, and 
that receipts and expenditures of the company are being made 
only in accordance with authorizations of management and 
directors of the company; and (iii) provide reasonable 
assurance regarding prevention or timely detection of 
unauthorized acquisition, use, or disposition of the company's 
assets that could have a material effect on the financial 
statements. 

Because of its inherent limitations, internal control over 
financial reporting may not prevent or detect misstatements. 
Also, projections of any evaluation of effectiveness to future 
periods are subject to the risk that controls may become 
inadequate because of changes in conditions, or that the 
degree of compliance with the policies or procedures may 
deteriorate. 

/s/PricewaterhouseCoopers LLP 

San Francisco, California 
February 26, 2009 
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Consolidated Statement of Income 
Millions of dollars, except per-share amounts 

Year ended December 31 

Revenues and Other Income 
Sales and other operating revenuesl-2 
Income from equity affiliates 
Other income 

Total Revenues and Other Income 
Costs and Other Deductions 

Purchased crude oil and products2 
Operating expenses 
Selling, general and administrative expenses 
Exploration expenses 
Depreciation, depletion and amortization 
Taxes other than on income I 
Interest and debt expense 
Minority interests 

Total Costs and Other Deductions 
Income Before Income Tax Expense 
Income Tax Expense 

Net Income 

Per-Sharc of Common Stock 
Net Income 
-Basic 
- Diluted 

2008 

S 264,958 
5,366 
2,681 

273,005 

171,397 
20,795 
5,756 
1,169 
9,528 

21,303 
-

100 
230,048 
42,957 
19,026 

$ 23,931 

S 11.74 
S 11.67 

2007 

$ 214,091 
4,144 
2,669 

220,904 

133,309 
16,932 
5,926 
1,323 
8,708 

22,266 
166 
107 

188,737 
32,167 
13,479 

$ 18,688 

$ 8.83 
$ 8.77 

2006 

$ 204,892 
4,255 

971 
210,118 

128,151 
14,624 
5,093 
1,364 
7,506 

20,883 
451 

70 
178,142 
31,976 
14,838 

$ 17.138 

$ 7.84 
$ 7,80 

' Includes excise, value-added and similar taxes. 
2 Includes amounts in revenues for buy/sell contracts; associated costs are in "Purchased crude oil and products.1 

Refer also to Note 14, on page FS-43. 

See accompanying Notes to the Consolidated Financial Statements. 

$ 9,551 

$ 6,725 
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Consolidated Statement of Comprehensive Income 
Millions of dollars 

Year ended December 31 

Net Income 
Currency translation adjustment 

Unrealized net change arising during period 
Unrealized holding (loss) gain on securities 

Net (loss) gain arising during period 
Reclassification to net income of net realized loss 
Total 

Derivatives 
Net derivatives gain (loss) on hedge transactions 
Reclassification to net income of net realized loss 
Income taxes on derivatives transactions 
Total 

Defined benefit plans 
Minimum pension liability adjustment 
Actuarial loss 

Amortization to net income of net actuarial loss 
Actuarial (loss) gain arising during period 

Prior service cost 
Amortization to net income of net prior service credits 
Prior service (credit) cost arising during period 

Defined benefit plans sponsored by equity affiliates 
Income taxes on defined benefit plans 
Total 

Other Comprehensive (Loss) Gain, Net of Tax 
Comprehensive Income 

2008 
$ 23,931 

(112) 

(6) 
-
(6) 

139 
32 

(61) 

no 

-

483 
(3,228) 

(64) 
(32) 
(97) 

1,037 
(1,901) 
(1,909) 

S 22,022 

2007 
$ 18,688 

31 

17 
2 

19 

(10) 
7 

(3) • 

(6) 

-

356 
530 

(15) 
204 

19 
(409) 
685 
729 

$ 19,417 

2006 
$ 17,138 

55 

(88) 
-

(88) 

2 
95 

(30) 
67 

(88) 

-
-

-
-
-

50 
(38) 

(4) 
$ 17,134 

See accompanying Notes to tlie Consolidated Financial Statements. 
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Consolidated Balance Sheet 
Millions of dollars, except per-share amounts 

At December 31 

Assets 
Cash and cash equivalents 
Marketable securities 
Accounts and notes receivable (less allowance: 2008 - $246; 2007 - $165) 
Inventories: 

Crude oil and petroleum products 
Chemicals 
Materials, supplies and other 

Total inventories 
Prepaid expenses and other current assets 
Total Current Assets 
Long-term receivables, net 
Investments and advances 
Properties, plant and equipment, at cost 
Less: Accumulated depreciation, depletion and amortization 

Properties, plant and equipment, net 
Deferred charges and other assets 
Goodwill 
Assets held for sale 
Total Assets 

Liabilities and Stockholders' Equity 
Short-term debt 
Accounts payable 
Accrued liabilities 
Federal and other taxes on income 
Other taxes payable 
Total Current Liabilities 
Long-term debt 
Capital lease obligations 
Deferred credits and other noncurrent obligations 
Noncurrent deferred income taxes 
Reserves for employee benefit plans 
Minority interests 
Total Liabilities 
Preferred stock (authorized 100,000,000 shares, $1.00 par value; none issued) 
Common stock (authorized 6,000,000,000 shares at December 31, 2008, and 4,000,000,000 at December 31, 2007; $0.75 

par value; 2,442,676,580 shares issued at December 31,2008 and 2007) 
Capital in excess of par value 
Retained earnings 
Notes receivable — key employees 
Accumulated other comprehensive loss 
Deferred compensation and benefit plan trust 
Treasury stock, at cost (2008 - 438,444,795 shares; 2007 - 352,242,618 shares) 
Total Stockholders' Equity 
Total Liabilities and Stockholders' Equity 

2008 

S 9,347 
213 

15,856 

5,175 
459 

1,220 
6,854 
4,200 

36,470 
2,413 

20,920 
173,299 
81,519 
91,780 
4,711 
4,619 

252 
S 161,165 

S 2,818 
16,580 
8,077 
3,079 
1,469 

32,023 
5,742 

341 
17,678 
11,539 
6,725 

469 
74,517 

-

1,832 
14,448 

101,102 
-

(3,924) 
(434) 

(26,376) 
86,648 

$ 161,165 

2007 

$ 7,362 
732 

22,446 

4.003 
290 

1,017 
5,310 
3,527 

39,377 
2,194 

20,477 
154,084 
75,474 
78,610 
3,491 
4,637 

-
$ 148,786 

$ 1,162 
21,756 
5,275 
3,972 
1,633 

33,798 
5,664 

406 
15,007 
12,170 
4,449 

204 
71,698 

-

1,832 
14,289 
82,329 

(1) 
(2,015) 

(454) 
(18,892) 
77,088 

$ 148,786 

See accompanying Notes to the Consolidated Financial Statements. 
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Consolidated Statement of Cash Flows 
Millions of dollars 

Year ended December 31 

Operating Activities 
Net income 
Adjustments 

Depreciation, depletion and amortization 
Dry hole expense 
Distributions less than income from equity affiliates 
Net before-tax gains on asset retirements and sales 
Net foreign currency effects 
Deferred income tax provision 
Net (increase) decrease in operating working capital 
Minority interest in net income 
Increase in long-term receivables 
(Increase) decrease in other deferred charges 
Cash contributions to employee pension plans 
Other 

Net Cash Provided by Operating Activities 
Investing Activities 

Capital expenditures 
Repayment of loans by equity affiliates 
Proceeds from asset sales 
Net sales of marketable securities 
Net sales (purchases) of other short-term investments 

Net Cash Used for Investing Activities 
financing Activities 

Net borrowings (payments) of short-term obligations 
Repayments of long-term debt and other financing obligations 
Proceeds from issuances of long-term debt 
Cash dividends - common stock 
Dividends paid to minority interests 
Net purchases of treasury shares 

Net Cash Used for Financing Activities 
Effect of Exchange Rate Changes on Cash and Cash Equivalents 
Net Change in Cash and Cash Equivalents 
Cash and Cash Equivalents at January 1 
Cash and Cash Equivalents at December 31 

2008 

S 23,931 

9,528 
375 

(440) 
(1,358) 

(355) 
598 

(1,673) 
100 

(161) 
(84) 

(839) 
10 -

29,632 

(19,666) 
179 

1,491 
483 
432 

(17,081) 

2,647 
(965) 

-
(5,162) 

(99) 
(6,821) 

(10,400) 
(166) 

1,985 
7,362 

$ 9,347 

2007 

$ 18,688 

8,708 
507 

(1,439) 
(2,315) 

378 
261 
685 
107 
(82) 

(530) 
(317) 
326 

24,977 

(16,678) 
21 

3,338 
185 

(799) 
(13,933) 

(345) 
(3,343) 

650 
(4,791) 

(77) 
(6,389) 

(14.295) 
120 

(3,131) 
10,493 

$ 7,362 

2006 

$ 17,138 

7,506 
520 

(979) 
(229) 
259 
614 

1,044 
70 

(900) 
232 

(449) 
(503) 

24,323 

(13,813) 
463 
989 
142 

-
(12,219) 

(677) 
(2,224) 

-
(4,396) 

(60) 
(4,491) 

(11,848) 
194 
450 

10,043 
$ 10,493 

See accompanying Notes to the Consolidated Financial Statements. 
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Consolidated Statement of Stockholders' Equity 

Shares in thousands; amounts in millions of dollars 

2008 2007 2006 

Preferred Stock 
Common Stock 

Balance at January 1 
Balance at December 31 

Capital in Excess of Par 
Balance at January 1 
Treasury stock transactions 
Balance at December 31 

Retained Earnings 
Balance at January 1 
Net income 
Cash dividends on common stock 
Adoption of EITF 04-6, "Accounting 

for Stripping Costs Incurred during 
Production in the. Mining Industry" 

. Adoption of FIN 48, "Accounting for 
Uncertainty in Income Taxes" 

Tax benefit from dividends paid on 
unallocated ESOP shares and other 

Balance at December 31 
Notes Receivable - Key Employees 
Accumulated Other Comprehensive 

Loss 
Currency translation adjustment 

Balance at January 1 
Change during year 
Balance at December 31 

Pension and other postretirement 
benefit plans 
Balance at January 1 
Change to defined benefit plans 

during year 
Adoption of FAS 158, "Employers' 

Accounting for Defined Benefit 
Pension and Other Postretirement 
Plans" 

Balance at December 31 
Unrealized net holding gain on . 

securities Balance at January 1 
Change during year 
Balance at December 31 

Net derivatives gain (loss) on hedge 
transactions 
Balance at January 1 
Change during year 
Balance at December 31 

Balance at December 31 
Deferred Compensation and Benefit 

Plan Trust Deferred Compensation 
Balance at January 1 
Net reduction of ESOP debt and 

other 
Balance at December 31 

Benefit Plan Trust (Common Stock) 
Balance at December 31 

Treasury Stock at Cost 
Balance at January 1 
Purchases 
Issuances - mainly employee benefit 

plans 
Balance at December 31 

Shares 
-

2,442,677 
2,442,677 

14,168 
14,168 

352,243 
95,631 

(9,429) 
438,445 

$ 

$ 
$ 

$ 

$ 

$ 

•s 
S 

$ 

s 

s 

s 

s 

s 

s 

s 
s 

s 

s 

s 

s 
s. 

Amount 
-

1,832 
1,832 

14,289 
159 

14,448 

82,329 
23,931 
(5,162) 

-

-

4 
101,102 

-

(59) 
(112) 
(171) 

(2,008) 

(1,901) 

-
(3,909) 

19 
(6) 
13 

33 
110 
143 

(3,924) 

(214) 

20 
(194) 
(240) 
(434) 

(18,892) 
(8,011) 

527 
(26,376) 
86,648 

Shares 
-

2,442,677 
2,442,677 

14,168 
14,168 

278,118 
85,429 

(11,304) 
352,243 

$ 

$ 
$ 

$ 

$ 

% 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

$ 

$ 

$ 

$ 
$ 

Amount 
-

1,832 
1,832 

14,126 
163 

14,289 

68,464 
18,688 
(4,791) 

-

(35) 

3 
82,329 

(1) 

(90) 
31 

(59) 

(2,585) 

685 

(108) 
(2,008) 

-
19 
19 

39 
(6) 
33 

(2,015) 

(214) 

-
(214) 
(240) 
(454) 

(12,395) 
(7,036) 

539 '• 
(18,892) •. 
77,088 

Shares 
-

2,442,677 
2,442,677 

14,168 
14,168 

209,990 
80,369 

. (12;241) 
278,118 

$ 

$ 
$ 

$ 

$ 

$ 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

$' 

$ 

$ 

$' 
$ 

Amount 
-

1,832 
1,832 

13,894 
232 

14,126 

55,738 
17,138 
(4,396) 

(19) 

-

3 
68,464 

(2) 

(145) 
55 

(90) 

(344) 

(38) 

(2,203) 
(2,585) 

88 
(88) 

_ 

(28) 
67 
39 

(2,636) 

(246) 

32 
(214) 
(240) 
(454) 

(7,870) 
(5,033) 

508 
(12,395) 
68,935 

i Source: CHEVRON.CORP, 10-K, February 26, 2009- _r CMI09-00431 
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Total Stockholders' Equity af 
December 31 

See accompanying Notes to the Consolidated Financial Statements. 
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Notes to the Consolidated Financial Statements 
Millions of dollars, except per-share amounts 

Notel 
Summary of Significant Accounting Policies 
General Exploration and production (upstream) operations 
consist of exploring for, developing and producing crude oil and 
natural gas and marketing natural gas. Refining, marketing and 
transportation (downstream) operations relate to refining crude 
oil into finished petroleum products; marketing crude oil and the 
many products derived from petroleum; and transporting crude 
oil, natural gas and petroleum products by pipeline, marine 
vessel, motor equipment and rail car. Chemical operations 
include the manufacture and marketing of commodity 
petrochemicals, plastics for industrial uses, and fuel and 
lubricant oil additives. 

The company's Consolidated Financial Statements are 
prepared in accordance with accounting principles generally 
accepted in the United States of America. These require the use 
of estimates and assumptions that affect the assets, liabilities, 
revenues and expenses reported in the financial statements, as 
well as amounts included in the notes thereto, including 
discussion and disclosure of contingent liabilities. Although the 
company uses its best estimates and judgments, actual results 
could differ from these estimates as future confirming events 
occur. 

The nature of the company's operations and the many 
countries in which it operates subject the company to changing 
economic, regulatory and political conditions. The company 
does not believe it is vulnerable to the risk of near-term severe 
impact as a result of any concentration of its activities. 
Subsidiary and Affiliated Companies The Consolidated 
Financial Statements include the accounts of controlled 
subsidiary companies more than 50 percent-owned and 
variable-interest entities in which the company is the primary 
beneficiary. Undivided interests in oil and gas joint ventures and 
certain other assets are consolidated on a proportionate basis. 
Investments in and advances to affiliates in which the company 
has a substantial ownership interest of approximately 20 percent 
to 50 percent or for which the company exercises significant 
influence but not control over policy decisions are accounted for 
by the equity method. As part of that accounting, the company 
recognizes gains and losses that arise from the issuance of stock 
by an affiliate that results in changes in the company's 
proportionate share of the dollar amount of the affiliate's equity 
currently in income. 

Investments are assessed for possible impairment when 
events indicate that the fair value of the investment may be 
below the company's carrying value. When such a condition is 
deemed to be other than temporary, the carrying value of the 
investment is written down to its fair value, and the amount of 
the write-down is included in net income. In making the 
determination as to whether a decline is other than temporary, 
the company considers such factors as the duration and extent of 
the decline, the investee's financial 

performance, and the company's ability and intention to retain 
its investment for a period that will be sufficient to allow for any 
anticipated recovery in the investment's market value. The new 
cost basis of investments in these equity investees is not 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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changed for subsequent recoveries in fair value. 

Differences between the company's carrying value of an 
equity investment and its underlying equity in the net assets of 
the affiliate are assigned to the extent practicable to specific 
assets and liabilities based on the company's analysis of the 
various factors giving rise to the difference. When appropriate, 
the company's share of the affiliate's reported earnings is 
adjusted quarterly to reflect the difference between these 
allocated values and the affiliate's historical book values. 

Derivatives The majority of the company's activity in 
derivative commodity instruments is intended to manage the 
financial risk posed by physical transactions. For some of this 
derivative activity, generally limited to large, discrete or 
infrequently occurring transactions, the company may elect to 
apply fair value or cash flow hedge accounting. For other 
similar derivative instruments, generally because of the 
short-term nature of the contracts or their limited use, the 
company does not apply hedge accounting, and changes in the 
fair value of those contracts are reflected in current income. For 
the company's commodity trading activity and foreign currency 
exposures, gains and losses from derivative instruments are 
reported in current income. Interest rate swaps - hedging a 
portion of the company's fixed-rate debt - are accounted for as 
fair value hedges, whereas interest rate swaps relating to a 
portion of the company's floating-rate debt are recorded at fair 
value on the Consolidated Balance Sheet, with resulting gains 
and losses reflected in income. Where Chevron is a party to 
master netting arrangements, fair value receivable and payable 
amounts recognized for derivative instruments executed with the 
same counterparty are offset on the balance sheet. 

Short-Term investments All short-term investments are 
classified as available for sale and are in highly liquid debt 
securities. Those investments that are part of the company's 
cash management portfolio and have original maturities of three 
months or less are reported as "Cash equivalents." The balance 
of the short-term investments is reported as "Marketable 
securities" and is marked-to-market, with any unrealized gains 
or losses included in "Other comprehensive income." 

Inventories Crude oil, petroleum products and chemicals are 
generally stated at cost, using a Last-In, First-Out 
(LIFO) method. In the aggregate, these costs are below market. 
"Materials, supplies and other" inventories generally are stated 
at average cost. 
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Note 1 Summary of Significant Accounting Policies-Continued 

Properties, Plant and Equipment The successful efforts method 
is used for crude oil and natural gas exploration and production 
activities. All costs for development wells, related plant and 
equipment, proved mineral interests in crude oil and natural gas 
properties, and related asset retirement obligation (ARO) assets 
are capitalized. Costs of exploratory wells are capitalized 
pending determination of whether the wells found proved 
reserves. Costs of wells that are assigned proved reserves 
remain capitalized. Costs also are capitalized for exploratory 
wells that have found crude oil and natural gas reserves even if 
the reserves cannot be classified as proved when the drilling is 
completed, provided the exploratory well has found a sufficient 
quantity of reserves to justify its completion as a producing well 
and the company is making sufficient progress assessing the 
reserves and the economic and operating viability of the project. 
All other exploratory wells and costs are expensed. Refer to 
Note 20, beginning on page FS-48, for additional discussion of 
accounting for suspended exploratory well costs. 

Long-lived assets to be held and used, including proved 
crude oil and natural gas properties, are assessed for possible 
impairment by comparing their carrying values with their 
associated undiscounted future net before-tax cash flows. Events 
that can trigger assessments for possible impairments include 
write-downs of proved reserves based on field performance, 
significant decreases in the market value of an asset, significant 
change in the extent or manner of use pf or a physical change in 
an asset, and a more-likely-than-not expectation that a 
long-lived asset or asset group will be sold or otherwise 
disposed of significantly sooner than the end of its previously 
estimated useful life. Impaired assets are written down to their 
estimated fair values, generally their discounted future net 
before-tax cash flows. For proved crude oil and natural gas 
properties in the United States, the company generally performs 

• the impairment review on an individual field basis. Outside the 
United States, reviews are performed on a country, concession, 
development area or field basis, as appropriate. In the refining, 
marketing, transportation and chemical areas, impairment 
reviews are generally done on the basis of a refinery, a plant, a 
marketing area or marketing assets by country. Impairment 
amounts are recorded as incremental "Depreciation, depletion 
and amortization" expense. 

Long-lived assets that are held for sale are evaluated for 
possible impairment by comparing the carrying value of the 
asset with its fair value less the cost to sell. If the net book value 
exceeds the fair value less cost to sell, the asset is considered 
impaired and adjusted to the lower value. 

As required under Financial Accounting Standards Board 
(FASB) Statement No. 143, Accounting for Asset Retirement 
Obligations (FAS 143), the fair value of a liability for an ARO 
is recorded as an asset and a liability when there is a 
legal obligation associated with the retirement of a long-lived 
asset and the amount can be reasonably estimated. Refer also to 
Note 24, beginning on page FS-58, relating to AROs. CMI09-00435 

Depreciation and depletion of ail capitalized costs of proved 
crude oil and natural gas producing properties, except mineral 
interests, are expensed using the unit-of-production method 
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generally by individual field, as the proved developed reserves 
are produced. Depletion expenses for capitalized costs of proved 
mineral interests are recognized using the unit-of-production 
method by individual field as the related proved reserves are 
produced. Periodic valuation provisions for impairment of 
capitalized costs of unproved mineral interests are expensed. 

Depreciation and depletion expenses for mining assets are 
determined using the unit-of-production method as the proved 
reserves are produced. The capitalized costs of all other plant 
and equipment are depreciated or amortized over their estimated 
useful lives. In general, the declining-balance method is used to 
depreciate plant and equipment in the United States; the 
straight-line method generally is used to depreciate international 
plant and equipment and to amortize all capitalized leased 
assets. 

Gains or losses are not recognized for normal retirements of 
properties, plant and equipment subject to composite group 
amortization or depreciation. Gains or losses from abnormal 
retirements are recorded as expenses and from sales as "Other 
income." 

Expenditures for maintenance (including those for planned 
major maintenance projects), repairs and minor renewals to 
maintain facilities in operating condition are generally expensed 
as incurred. Major replacements and renewals are capitalized. 

Goodwill Goodwill resulting from a business combination is 
not subject to amortization. As required by FASB Statement 
No. 142, Goodwill and Other Intangible Assets, the company 
tests such goodwill at the reporting unit level for impairment on 
an annual basis and between annual tests if an event occurs or 
circumstances change that would more likely than not reduce 
the fair value of a reporting unit below its carrying amount. 

Environmental Expenditures Environmental expenditures that 
relate to ongoing operations or to conditions caused by past 
operations are expensed. Expenditures that create future benefits 
or contribute to future revenue generation are capitalized. 

Liabilities related to future remediation costs are recorded 
when environmental assessments or cleanups or both are 
probable and the costs can be reasonably estimated. For the 
company's U.S. and Canadian marketing facilities, the accrual is 
based in part on the probability that a future remediation 
commitment will be required. For crude oil, natural gas and 
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Note 1 Summary of Significant Accounting Policies - Continued 

mineral producing properties, a liability for an ARO is made, 
following FAS 143. Refer to Note 24, beginning on page FS-58, 
for a discussion of FAS 143. 

For federal Superfund sites and analogous sites under state 
laws, the company records a liability for its designated share of 
the probable and estimable costs and probable amounts for other 
potentially responsible parties when mandated by the regulatory 
agencies because the other parties are not able to pay their 
respective shares. 

The gross amount of environmental liabilities is based on the 
company's best estimate of future costs using currently 
available technology and applying current regulations and the 
company's own internal environmental policies. Future amounts 
are not discounted. Recoveries or reimbursements are recorded 
as assets when receipt is reasonably assured. 
Currency Translation The U.S. dollar is the functional currency 
for substantially all of the company's consolidated operations 
and those of its equity affiliates. For those operations, all gains 
and losses from currency translations are currently included in 
income. The cumulative translation effects for those few 
entities, both consolidated and affiliated, using functional 
currencies other than the U.S. dollar are included in the currency 
translation adjustment in "Stockholders' Equity." 

Revenue Recognition Revenues associated with sales of crude 
oil, natural gas, coal, petroleum and chemicals products, and all 
other sources are recorded when title passes to the customer, net 
of royalties, discounts and allowances, as applicable. Revenues 
from natural gas production from properties in which Chevron 
has an interest with other producers are generally recognized on 
the basis of the company's net working interest (entitlement 
method). Excise, value-added and similar taxes assessed by a 
governmental authority on a revenue-producing transaction 
between a seller and a customer are presented on a gross basis. 
The associated amounts are shown as a footnote to the 
Consolidated Statement of Income on page FS-27. Refer to Note 
14, on page FS-43, for a discussion of the accounting for 
buy/sell arrangements. 

Stock Options and Other Share-Based Compensation The 
company issues stock options and other share-based 
compensation to its employees and accounts for these 
transactions under the provisions of FASB Statement No. 123R, 
Share-Based Payment (FAS 123R). For equity awards, such as 
stock options, total compensation cost is based on the grant date 
fair value and for liability awards, such as stock appreciation 
rights, total compensation cost is based on the settlement 

value. The company recognizes stock-based compensation 
expense for all awards over the service period required to earn 
the award, which is the shorter of the vesting period or the time 
period an employee becomes eligible to retain the award at 
retirement. Stock options and stock appreciation rights granted r»i»iii 
under the company's Long-Term Incentive Plan have graded *-''Vll09-00437 
vesting provisions by which one-third of each award vests on 
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the first, second and third anniversaries of the date of grant. The 
company amortizes these newly issued graded awards on a 
straight-line basis. 

Tax benefits of deductions from the exercise of stock options 
are presented as financing cash inflows in the Consolidated 
Statement of Cash Flows. Refer to Note 21, beginning on page 
FS-49 for a description of the company's share-based 
compensation plans and information related to awards granted 
under those plans and Note 2, which follows, for information on 
excess tax benefits reported on the company's Statement of 
Cash Flows. 
Note 2 
Information Relating to the Consolidated Statement of Cash Flows 

Year ended December 31 

Net (increase) decrease in operating 
working capital was composed of 
the following: 

Decrease (increase) in accounts and 
notes receivable 

Increase in inventories 
Increase in prepaid expenses and 

other current assets 
(Decrease) increase in accounts 

payable and accrued liabilities 
(Decrease) increase in income and 

other taxes payable 
Net (increase) decrease in operating 

working capital 

Net cash provided by operating 
activities includes the following 
cash payments for interest and 
income taxes: 

Interest paid on debt (net of 
capitalized interest) 

Income taxes 

Net sales of marketable securities 
consisted of the following gross 
amounts: 

Marketable securities sold 
Marketable securities purchased 
Net sales of marketable securities 

$ 

S 

S 

s 

$ 

$ 

2008 

6,030 
(1,545) 

(621) 

(4,628) 

(909) 

(1,673) 

-
19,130 

3,719 
(3,236) 

483 

$ 

$ 

s 
$ 

$ 

$ 

2007 

(3,867) 
(749) 

(370) 

4,930 

741 

685 

203 
12,340 

2,160 
(1,975) 

185 

$ 

$ 

$ 
$ 

$ 

$ 

2006 

17 
(536) 

(31) 

1,246 

348 

1,044 

470 
13,806 

1,413 
(1,271) 

142 
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Note 2 Information Relating to the Consolidated Statement of 
Cash Flows - Continued 

In accordance with the cash-flow classification requirements of 
FAS 123R, Share-Based Payment, the "Net decrease in 
operating working capital" includes reductions of $106, $96 and 
$94 for excess income tax benefits associated with stock options 
exercised during 2008, 2007 and 2006, respectively. These 
amounts are offset by "Net purchases of treasury shares." 

In 2008, "Net purchases of other short-term investments" 
consist of $367 in restricted cash associated with 
capital-investment projects at the company's Pascagoula, 
Mississippi refinery and the Angola liquefied natural gas project 
that was invested in short-term marketable securities and 
reclassified from "Cash and cash equivalents" to "Deferred 
charges and other assets" in the Consolidated Balance Sheet. In 
2007, the company issued a $650 tax exempt Mississippi Gulf 
Opportunity Zone Bond as a source of funds for the Pascagoula 
Refinery project. 

The "Net purchases of treasury shares" represents the cost of 
common shares less the cost of shares issued for share-based 
compensation plans. Purchases totaled $8,011, $7,036 and 
$5,033 in 2008, 2007 and 2006, respectively. 

The Consolidated Statement of Cash Flows for 2008 
excludes changes to the Consolidated Balance Sheet that did not 
affect cash. "Net purchases of treasury shares" excludes $680 of 
treasury shares acquired in exchange for a U.S. upstream 
property and $280 in cash. The carrying value of this property in 
"Properties, plant and equipment" on the Consolidated Balance 
Sheet was not significant. The "Increase in accounts payable 
and accrued liabilities" excludes a $2,450 increase in "Accrued 
liabilities" that was offset to "Properties, plant and equipment" 
on the Consolidated Balance Sheet. This amount related to 
accruals associated with upstream operating agreements outside 
the United States. "Capital expenditures" excludes a $1,400 
increase in "Properties, plant and equipment" (PPE) related to 
the acquisition of an additional interest in an equity affiliate that 
required a change to the consolidated method of accounting for 
the investment during 2008. This addition to PPE was offset 
primarily by reductions in "Investments and advances" and 
working capital and an increase in "Noncurrent deferred income 
tax" liabilities. Refer also to Note 24 beginning on page FS-58 
for a discussion of revisions to the company's AROs that also 
did not involve cash receipts or payments for the three years 
ending December 31, 2008. 

The major components of "Capital expenditures" and the 
reconciliation of this amount to the reported capital and 
exploratory expenditures, including equity affiliates, are 
presented in the following table: 

Year ended December 31 

Additions to properties, plant and 
equipment* 

Additions to investments 
Current-year dry hole expenditures 
Payments for other liabilities and 

assets, net 
Capital expenditures 
Expensed exploration expenditures 

2008 

$ 18,495 
1,051 

320 

(200) 
19,666 

794 
9 

2007 

$ 16,127 
881 
418 

(748) 
16,678 

816 
196 

2006 

$ 12,800 
880 
400 

(267) 
13.813 

844 
35 

CM109-00439 
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Assets acquired through capital 
lease obligations and other 
financing obligations 

Capital and exploratory 
expenditures, excluding equity 
affiliates 

Equity in affiliates' expenditures 
Capital and exploratory 

expenditures, including equity 
affiliates 

20,469 
2,306 

S 22,775 

17,690 
2.336 

$ 20,026 

14.692 
1,919 

$ 16,611 

• Net of noncash additions of $5,153 in 2008, $3,560 in 2007 and $440 in 2006. 

Note 3 
Stockholders' Equity 
Retained earnings at December 31, 2008 and 2007, included 
approximately $7,951 and $7,284, respectively, for the 
company's share of undistributed earnings of equity affiliates. 

At December 31,2008, about 109 million shares of 
Chevron's common stock remained available for issuance from 
the 160 million shares that were reserved for issuance under the 
Chevron Corporation Long-Term Incentive Plan (LTIP). In 
addition, approximately 409,000 shares remain available for 
issuance from the 800,000 shares of the company's common 
stock that were reserved for awards under the Chevron 
Corporation Non-Employee Directors' Equity Compensation 
and Deferral Plan (Non-Employee Directors' Plan). 

Note 4 

Summarized Financial Data-Chevron U.S.A. Inc. 
Chevron U.S.A. Inc. (CUSA) is a major subsidiary of Chevron 
Corporation. CUSA and its subsidiaries manage and operate 
most of Chevron's U.S. businesses. Assets include those related 
to the exploration and production of crude oil, natural gas and 
natural gas liquids and those associated with the refining, 
marketing, supply and distribution of products derived from 
petroleum, excluding most of the regulated pipeline operations 
of Chevron. CUSA also holds the company's investment in the 
Chevron Phillips Chemical Company LLC joint venture, which 
is accounted for using the equity method. 
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Note 4 Summarized Financial Data - Chevron U.S.A. Inc. - Continued 

During 2008, Chevron implemented legal reorganizations in 
which certain Chevron subsidiaries transferred assets to or under 
CUSA. The summarized financial information for CUSA and its 
consolidated subsidiaries presented in the table below gives 
retroactive effect to the reorganizations as if they had occurred 
on January 1, 2006. However, the financial information in the 
following table may not reflect the financial position and 
operating results in the periods presented if the reorganization 
actually had occurred on that date. 

Year ended December 31 

Sales and other operating 
revenues 

Total costs and other deductions 
Net income 

2008 

$ 195,593 
185,788 

7,237 

2007 

$ 153,574 
147,510 

5,203 

2006 

$ 145,774 
137,765 

5,668 

At December 31 
2008 2007 

Current assets 
Other assets 
Current liabilities 
Other liabilities 

S 32,760 
31,806 
14,322 
14,805 

32,801 
27,400 
20,050 
11,447 

Net equi quity 35,439 28,704 

S 6,813 $ 4,433 Memo: Total debt 

NoteS 
Summarized Financial Data - Chevron Transport Corporation 
Ltd. 
Chevron Transport Corporation Ltd. (CTC), incorporated in 
Bermuda, is an indirect, wholly owned subsidiary of Chevron 
Corporation. CTC is the principal operator of Chevron's 
international tanker fleet and is engaged in the marine 
transportation of crude oil and refined petroleum products. Most 
of CTC's shipping revenue is derived from providing 
transportation services to other Chevron companies. Chevron 
Corporation has fully and unconditionally guaranteed this 
subsidiary's obligations in connection with certain debt 
securities issued by a third party. Summarized financial 
information for CTC and its consolidated subsidiaries is 
presented in the following table: 

Year ended December 31 

Sales and other operating revenues 
Total costs and other deductions 
Net income 

200S 
S 1,022 

947 
120 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Net equity 

2007 
$ 667 

713 
(39) 

2006 
$ 692 

602 
119 

At December 31 
2008 2007 

$ 482 
172 
98 
88 

468 

$ 335 
337 
107 
188 
377 

There were no restrictions on CTC's ability to pay dividends 
or make loans or advances at December 31, 2008. CMI09-00441 
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Note 6 
Summarized Financial Data - Tengizchevroil LLP. 

Chevron has a 50 percent equity ownership interest in 
Tengizchevroil LLP (TCO). Refer to Note 12 on page 
FS-41 for a discussion of TCO operations. 

Summarized financial information for 100 percent of 
TCO is presented in the table below: 

Year ended December 31 

Sales and other operating 
revenues 

Costs and other deductions 
Net income 

2008 

$ 14,329 
5,621 
6,134 

2007 

$ 8,919 
3,387 
3,952 

2006 

$ 7,654 
2,967 
3,315 

At December 31 
2008 2007 

Current assets 
Other assets 
Current liabilities 
Other liabilities 

Net equity 

$ 2,740 
12,240 

1,867 
4,759 

8,354 

$ 2,784 
11,446 

1,534 
4,927 

7,769 

Note? 

Financial and Derivative Instruments 
Derivative Commodity Instruments Chevron is exposed to 
market risks related to price volatility of crude oil, refined 
products, natural gas, natural gas liquids, liquefied natural 
gas and refinery feedstocks. 

The company uses derivative commodity instruments 
to manage these exposures on a portion of its activity, 
including firm commitments and anticipated transactions 
for the purchase, sale and storage of crude oil, refined 
products, natural gas, natural gas liquids and feedstock for 
company refineries. From time to time, the company also 
uses derivative commodity instruments for limited trading 
purposes. 

The company uses International Swaps and 
Derivatives Association agreements to govern derivative 
contracts with certain counterparties to mitigate credit risk. 
Depending on the nature of the derivative transactions, 
bilateral collateral arrangements may also be required. 
When the company is engaged in more than one 
outstanding derivative transaction with the same 
counterparty and also has a legally enforceable netting 
agreement with that counterparty, the net mark-to-market 
exposure represents the netting of the positive and 
negative exposures with that counterparty and is a 
reasonable measure of the company's credit risk 
exposure. The company also uses other netting 
agreements with certain counterparties with which it 
conducts significant transactions to mitigate credit risk. 

The fair values of the outstanding contracts are 
reported on the Consolidated Balance Sheet as "Accounts 
and notes receivable," "Accounts payable," "Long-term 
receivables - net" and "Deferred credits and other 
noncurrent obligations." Gains and losses on the 
company's risk management activities 
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Note 7 Financial and Derivative Instruments - Continued 

are reported as either "Sales and other operating revenues" or 
"Purchased crude oil and products," whereas trading gains and 
losses are reported as "Other income." 

Foreign Currency The company enters into forward exchange 
contracts, generally with terms of 180 days or less, to manage 
some of its foreign currency exposures. These exposures include 
revenue and anticipated purchase transactions, including foreign 
currency capital expenditures and lease commitments, 
forecasted to occur within 180 days. The forward exchange 
contracts are recorded at fair value on the balance sheet with 
resulting gains and losses reflected in income. 

The fair values of the outstanding contracts are reported on 
the Consolidated Balance Sheet as "Accounts and notes 
receivable" or "Accounts payable," with gains and losses 
reported as "Other income." 

Interest Rates The company enters into interest rate swaps from 
time to time as part of its overall strategy to manage the interest 
rate risk on its debt. Under the terms of the swaps, net cash 
settlements are based on the difference between fixed-rate and 
floating-rate interest amounts calculated by reference to agreed 
notional principal amounts. Interest rate swaps related to a 
portion of the company's fixed-rate debt are accounted for as 
fair value hedges. 

Fair values of the interest rate swaps are reported on the 
Consolidated Balance Sheet as "Accounts and notes receivable" 
or "Accounts payable." Interest rate swaps related to 
floating-rate debt are recorded at fair value on the balance sheet 
with resulting gains and losses reflected in income. At year-end 
2008, the company had no interest-rate swaps on floating-rate 
debt. 

Fair Value Fair values are derived from quoted market prices, 
other independent third-party quotes or, if not available, the 
present value of the expected cash flows. The fair values reflect 
the cash that would have been received or paid if the 
instruments were settled at year-end. 

Long-term debt of $1,221 and $2,132 had estimated fair 
values of $1,414 and $2,354 at December 31, 2008 and 2007, 
respectively. 

The company holds cash equivalents and marketable 
securities in U.S. and non-U.S. portfolios. The instruments held 
are primarily time deposits, money market funds and fixed rate 
bonds. Cash equivalents and marketable securities had 
carrying/fair values of $7,271 and $5,427 at December 31, 2008 
and 2007, respectively. Of these balances, $7,058 and $4,695 at 
the respective year-ends were classified as cash equivalents that 
had average maturities under 90 days. The remainder, classified 
as marketable securities, had average maturities of 
approximately one year. At December 31, 2008, 
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restricted cash with a carrying/fair value of $367 that is related 
to capital-investment projects at the company's Pascagoula, 
Mississippi refinery and Angola liquefied natural gas project 
was reclassified from "Cash and cash equivalents" to "Deferred 
charges and other assets" on the Consolidated Balance Sheet. 
This restricted cash was invested in short-term marketable 
securities. 

Fair values of other financial and derivative instruments at 
the end of 2008 and 2007 were not material. 
Concentrations of Credit Risk The company's financial 
instruments that are exposed to concentrations of credit risk 
consist primarily of its cash equivalents, marketable securities, 
derivative financial instruments and trade receivables. The 
company's short-term investments are placed with a wide array 
of financial institutions with high credit ratings. This diversified 
investment policy limits the company's exposure both to credit 
risk and to concentrations of credit risk. Similar standards of 
diversity and creditworthiness are applied to the company's 
counterparties in derivative instruments. 

The trade receivable balances, reflecting the company's 
diversified sources of revenue, are dispersed among the 
company's broad customer base worldwide. As a consequence, 
the company believes concentrations of credit risk are limited. 
The company routinely assesses the financial strength of its 
customers. When the financial strength of a customer is not 
considered sufficient, requiring Letters of Credit is a principal 
method used to support sales to customers. 

Note 8 
Fair Value Measurements 
The company implemented FASB Statement No. 157, Fair 
Value Measurements (FAS 157), as of January 1, 2008. FAS 
157 was amended in February 2008 by FASB Staff Position 
(FSP) FAS No. 157-1, Application of FASB Statement No. 157 
to FASB Statement No. 13 and Its Related Interpretive 
Accounting Pronouncements That Address Leasing 
Transactions, and by FSP FAS 157-2, Effective Date of FASB 
Statement No. 157, which delayed the company's application of 
FAS 157 for nonrecurring nonfinancial assets and liabilities 
until January 1, 2009. FAS 157 was further amended in 
October 2008 by FSP FAS 157-3, Determining the Fair Value 
of a Financial Asset When the Market for That Asset Is Not 
Active, which clarifies the application of FAS 157 to assets 
participating in inactive markets. 

Implementation of FAS 157 did not have a material effect on 
the company's results of operations or consolidated financial 
position and had no effect on the company's existing fair-value 
measurement practices. However, FAS 157 requires disclosure 
of a fair-value hierarchy of inputs the 
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Note 8 Fair Value Measurements - Continued 

company uses to value an asset or a liability. The three levels of 
the fair-value hierarchy are described as follows: 

Level 1: Quoted prices (unadjusted) in active markets for 
identical assets and liabilities. For the company, Level 1 
inputs include exchange-traded futures contracts for which 
the parties are willing to transact at the exchange-quoted price 
and marketable securities that are actively traded. 

Level 2: Inputs other than Level 1 that are observable, either 
directly or indirectly. For the company, Level 2 inputs 
include quoted prices for similar assets or liabilities, prices 
obtained through third-party broker quotes, and prices that 
can be corroborated with other observable inputs for 
substantially the complete term of a contract. 

Level 3: Unobservable inputs. The company does not use 
Level 3 inputs for any of its recurring fair-value 
measurements. Beginning January 1, 2009, Level 3 inputs 
may be required for the determination of fair value associated 
with certain nonrecurring measurements of nonfinancial 
assets and liabilities. 

The fair-value hierarchy for assets and liabilities measured at 
fair value at December 31, 2008, is as follows: 

Assets and Liabilities Measured at 
Fair Value on a Recurring Basis 

At December 31 
2008 

Prices in Active 
Markets for 

Identical 
Assets/Liabilities 

(Level 1) 

Other 
Observable 

Inputs 
(Level 2) 

Unobservable 
Inputs 

(Level 3) 

Marketable 
Securities 

Derivatives 

Total Assets at 
Fair Value 

Derivatives 

$ 

$ 
$ 

213 
805 

1,018 

516 

$ 

$ 
$ 

213 
529 

742 

98 

$ -
276 

$ 276 

$ 418 

$ 

$ 
$ 

Total 
Liabilities at 
FairValue $ 516 $ 98 $ 418 

Marketable securities The company calculates fair value for 
its marketable securities based on quoted market prices for 
identical assets and liabilities. 

Derivatives The company records its derivative instruments 
- other than any commodity derivative contracts that are 
designated as normal purchase and normal sale - on the 
Consolidated Balance Sheet at fair value, with virtually all the 
offsetting amount to income. For derivatives with identical or 
similar provisions as contracts that are publicly traded on a 
regular basis, the company uses the market values of the r>im 
publicly traded instruments as an input for fair-value ^ ' " 1 0 9 - 0 0 4 4 5 
calculations. 
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The company's derivative instruments principally include 
crude oil, natural gas and refined-product futures, swaps, 
options and forward contracts, as well as interest-rate swaps and 
foreign currency forward contracts. Derivatives 

classified as Level 1 include futures, swaps and options 
contracts traded in active markets such as the NYMEX (New 
York Mercantile Exchange). 

Derivatives classified as Level 2 include swaps (including 
interest rate), options, and forward (including foreign currency) 
contracts principally with financial institutions and other oil and 
gas companies, the fair values for which are obtained from 
third-party broker quotes, industry pricing services and 
exchanges. The company obtains multiple sources of pricing 
information for the Level 2 instruments. Since this pricing 
information is generated from observable market data, it has 
historically been very consistent. The company does not 
materially adjust this information. The company incorporates 
internal review, evaluation and assessment procedures, 
including a comparison of Level 2 fair values derived from the 
company's internally developed forward curves (on a sample 
basis) with the pricing information to document reasonable, 
logical and supportable fair-value determinations and proper 
level of classification. 

Note 9 
Operating Segments and Geographic Data 
Although each subsidiary of Chevron is responsible for its own 
affairs, Chevron Corporation manages its investments in these 
subsidiaries and their affiliates. For this purpose, the 
investments are grouped as follows: upstream - exploration and 
production; downstream - refining, marketing and 
transportation; chemicals; and all other. The first three of these 
groupings represent the company's "reportable segments" and 
"operating segments" as defined in Financial Accounting 
Standards Board (FASB) Statement No. 131, Disclosures About 
Segments of an Enterprise and Related Information (FAS 131). 

The segments are separately managed for investment 
purposes under a structure that includes "segment managers" 
who report to the company's "chief operating decision maker" 
(CODM) (terms as defined in FAS 131). The CODM is the 
company's Executive Committee, a committee of senior officers 
that includes the Chief Executive Officer and that, in turn, 
reports to the Board of Directors of Chevron Corporation. 

The operating segments represent components of the 
company as described in FAS 131 terms that engage in activities 
(a) from which revenues are earned and expenses are incurred; 
(b) whose operating results are regularly reviewed by the 
CODM, which makes decisions about resources to be allocated 
to the segments and to assess their performance; and (c) for 
which discrete financial information is available. 

Segment managers for the reportable segments are 
accountable directly to and maintain regular contact with the 
company's CODM to discuss the segment's operating activities 
and financial performance. The CODM approves annual capital 
and exploratory budgets at the reportable segment level, as well 
as reviews capital and exploratory funding for major 

FS-38 

CMI09-00446 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009277



Table o f Contents 

Note 9 Operating Segments and Geographic Data - Continued 

projects and approves major changes to the annual capital and 
exploratory budgets. However, business-unit managers within 
the operating segments are directly responsible for decisions 
relating to project implementation and all other matters 
connected with daily operations. Company officers who are 
members of the Executive Committee also have individual 
management responsibilities and participate in other committees 
for purposes other than acting as the CODM. 

"All Other" activities include the company's interest in 
Dynegy (through May 2007, when Chevron sold its interest), 
mining operations, power generation businesses, worldwide 
cash management and debt financing activities, corporate 
administrative functions, insurance operations, real estate 
activities, alternative fuels, and technology companies. 

The company's primary country of operation is the United 
States of America, its country of domicile. Other components of 
the company's operations are reported as "International" 
(outside the United States). 

Segment Earnings The company evaluates the performance of 
its operating segments on an after-tax basis, without considering 
the effects of debt financing interest expense or investment 
interest income, both of which are managed by the company on 
a worldwide basis. Corporate administrative costs and assets are 
not allocated to the operating segments. However, operating 
segments are billed for the direct use of corporate services. 
Nonbillable costs remain at the corporate level in "All Other." 
After-tax segment income by major operating area is presented 
in the following table: 

Year ended December 31 

Income by Major Operating 
Area 

Upstream 
United States 
International 

Total Upstream 
Downstream 

United States 
International 

Total Downstream 
Chemicals 

United States 
International 

Total Chemicals 
Total Segment Income 
All Other 

Interest expense 
Interest income 
Other 

Net Income 

2008 

$ 7,126 
14,584 
21,710 

1,369 
2,060 
3,429 

22 
160 
182 

25,321 

-
192 

(1,582) 
S 23,931 

2007 

$ 4,532 
10,284 
14,816 

966 
2,536 
3,502 

253 
143 
396 

18,714 

(107) 
385 

(304) 
$ 18,688 

2006 

$ 4,270 
8,872 

13,142 

1,938 
2,035 
3,973 

430 
109 
539 

17,654 

(312) 
380 

(584) 
$ 17,138 

Segment Assets Segment assets do not include intercompany 
investments or intercompany receivables. Segment assets at 
year-end 2008 and 2007 are as follows: CMI09-00447 
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At December 31 

Upstream 
United States 
Intemational 
Goodwill 

Total Upstream 
Downstream 

United States 
International 

Total Downstream 
Chemicals 

United States 
Intemational 

Total Chemicals 
Total Segment Assets 
All Other* 

United States 
Intemational 

Total All Other 
Total Assets - United States 
Total Assets - International 
Goodwill 
Total Assets 

2008 

S 26,071 
72,530 
4,619 

103,220 

15,869 
23,572 
39,441 

2,535 
1,086 
3,621 

146,282 

8,984 
5,899 

14,883 
53,459 

103,087 
4,619 

S 161,165 

2007 

$ 23,535 
61,049 
4,637 

89,221 

16,790 
26,075 
42,865 

2,484 
870 

3,354 
135,440 

6,847 
6,499 

13,346 
49,656 
94,493 
4,637 

$ 148,786 

* "All Other" assets consist primarily of worldwide cash, cash equivalents and marketable 
securities, leal estate, information systems, mining operations, power generation 
businesses, technology companies, and assets of the corporate administrative functions. 

Segment Sales and Other Operating Revenues Operating 
segment sales and other operating revenues, including internal 
transfers, for the years 2008, 2007 and 2006 are presented in the 
table on the following page. Products are transferred between 
operating segments at internal product values that approximate 
market prices. 

Revenues for the upstream segment are derived primarily 
from the production and sale of crude oil and natural gas, as 
well as the sale of third-party production of natural gas. 
Revenues for the downstream segment are derived from the 
refining and marketing of petroleum products, such as gasoline, 
jet fuel, gas oils, kerosene, lubricants, residual fuel oils and 
other products derived from crude oil. This segment also 
generates revenues from the transportation and trading of crude 
oil and refined products. Revenues for the chemicals segment 
are derived primarily from the manufacture and sale of additives 
for lubricants and fuel. "All Other" activities include revenues 
from mining operations of coal and other minerals, power 
generation businesses, insurance operations, real estate 
activities, and technology companies. 
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Other than the United States, no single country accounted for 
10 percent or more of the company's total sales and other 
operating revenues in 2008. 

Year ended December 31 

Upstream 
United States 

Intersegment 

Total United States 

International 
Intersegment 

Total Intemational 

Total Upstream 

Downstream 
United States 

Excise and similar taxes 
Intersegment 

Total United States 

Intemational 
Excise and similar taxes 
Intersegment 

Total Intemational 

Total Downstream 

Chemicals 
United States 

Excise and similar taxes 
Intersegment 

Total United States 

International 
Excise and similar taxes 
Intersegment 

Total Intemational 

Total Chemicals 

AH Other 
United States 

Intersegment 

Total United States 

Intemational 
Intersegment 

Total International 

Total All Other 

Segment Sales and Other 
Operating Revenues 
United States 
International 

Total Segment Sales and Other 
Operating Revenues 

Elimination of intersegment sales 

Total Sales and Other 
Operating Revenues* 

2008 

S 23,503 
15,142 

38,645 

19,469 
24,204 

43,673 

82,318 

87,515 
4,746 

447 

92,708 

122,064 
5,044 

122 

127,230 

219,938 

305 
2 

266 

573 

1,388 
55 

154 

1,597 

2,170 

815 
917 

1,732 

52 
33 

85 

1,817 

133,658 
172,585 

306,243 
(41,285) 

S 264,958 

2007 

$ 18,736 
11,625 

30,361 

15,213 
19,647 

34,860 

65,221 

70,535 
4,990 

491 

76,016 

97,178 
5,042 

38 

102,258 

178,274 

351 
2 

235 

588 

1,143 
86 

142 

1,371 

1,959 

757 
760 

1,517 

58 
31 

89 

1,606 

108,482 
138,578 

247.060 
(32,969) 

$ 214,091 

2006 

$ 18,061 
10,069 

28,130 

14,560 
17,139 

31,699 

59,829 

69,367 
4,829 

533 

74,729 

91,325 
4,657 

37 

96,019 

170,748 

372 
2 

243 

617 

959 
63 

160 

1,182 

1,799 

653 
584 

1,237 

44 
23 

67 

1,304 

104,713 
128,967 

233,680 
(28,788) 

$ 204,892 

Includes buy/sell contracts of $6,725 in 2006. Substantially 
the downstream segment. Refer to Note 14, on page FS-43, 
company's accounting for buy/sell contracts. 

all of the amounts relate to 
for a discussion of the 

Segment Income Taxes Segment income tax expense for the 
years 2008, 2007 and 2006 are as follows: 

Year ended December 31 
2008 2007 2006 

CMI09-00449 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009280



Upstream 
United States 
Intemational 

Total Upstream 

Downstream 
United States 
International 

Total Downstream 

Chemicals 
United States 
International 

Total Chemicals 

All Other 

Total Income Tax Expense 

S 3,693 
15,132 

18,825 

815 
813 

1,628 

(22) 
47 

25 

(1,452) 

$ 19,026 

$ 2,541 
11.307 

13,848 

520 
400 

920 

6 
36 

42 

(1,331) 

$ 13,479 

$ 2,668 
10,987 

13,655 

1,162 
586 

1,748 

213 
30 

243 

(808) 

$ 14,838 

Other Segment Information Additional information for the 
segmentation of major equity affiliates is contained in Note 12, 
beginning on page FS-41. Information related to properties, 
plant and equipment by segment is contained in Note 13, on 
page FS-43. 

Note 10 
Lease Commitments 
Certain noncancelable leases are classified as capital leases, and 
the leased assets are included as part of "Properties, plant and 
equipment, at cost." Such leasing arrangements involve tanker 
charters, crude oil production and processing equipment, service 
stations, office buildings, and other facilities. Other leases are 
classified as operating leases and are not capitalized. The 
payments on such leases are recorded as expense. Details of the 
capitalized leased assets are as follows: 

At December 31 

Upstream 
Downstream 
Chemical and all other 

Total 
Less: Accumulated amortization 

Net capitalized leased assets 

2008 

S 491 
S 399 

171 

1,061 
522 

$ 539 

2007 

$ 482 
$ 551 

171 

1,204 
628 

$ 576 

Rental expenses incurred for operating leases during 2008, 
2007 and 2006 were as follows: 

Year ended December 31 

Minimum rentals 
Contingent rentals 

Total 
Less: Sublease rental income 

Net rental expense 

2008 

S 2,984 
6 

2,990 
41 

S 2,949 

2007 

$ 2,419 
6 

2,425 
30 

$ 2,395 

2006 

$ 2,326 
6 

2,332 
33 

$ 2,299 
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Contingent rentals are based on factors other than the 
passage of time, principally sales volumes at leased service 
stations. Certain leases Include escalation clauses for adjusting 
rentals to reflect changes in price indices, renewal options 
ranging up to 25 years, and options to purchase the leased 
property during or at the end of the initial or renewal lease 
period for the fair market value or other specified amount at that 
time. 

At December 31, 2008, the estimated future minimum lease 
payments (net of noncancelable sublease rentals) under 
operating and capital leases, which at inception had a 
non-cancelable term of more than one year, were as follows: 

At December 31 

Year: 2009 
2010 
2011 
2012 
2013 
Thereafter 

Total 

Less: Amounts representing 
executory costs 

Net present values 

interest and 

Less: Capital lease obligations included in 
short-term debt 

Long-term capital lease obi gations 

Operating 
Leases 

$ 503 
463 
372 
315 
288 
947 

$ 2,888 

Capital 
Leases 

$ 97 
77 
77 
84 
59 

154 
$ 548 

(HO) 
438 

(97) 
$ 341 

Note 11 
Restructuring and Reorganization Costs 
In 2007, the company implemented a restructuring and 
reorganization program in its downstream operations. 
Approximately 900 employees were eligible for severance 
payments. As of December 31, 2008, approximately 700 
employees have been terminated under the program. Most of the 
associated positions are located outside the United States. The 
program is expected to be completed by the end of 2009. 

Shown in the table below is the activity for the company's 
liability related to the downstream reorganization. The 
associated charges against income were categorized as 
"Operating expenses" or "Selling, general and administrative 
expenses" on the Consolidated Statement of Income. 

Amounts before tax 
Balance at January 1 
Accruals/adjustments 
Payments 
Balance at December 31 

2008 
$ 85 

(11) 
(52) 

S 22 

2007 
$ -

85 

$ 85 

Note 12 
Investments and Advances 
Equity in earnings, together with investments in and advances to 
companies accounted for using the equity method and other 
investments accounted for at or below cost, is shown in the table 
below. For certain equity affiliates, Chevron pays its share of 
some income taxes directly. For such affiliates, the equity in 
earnings does not include these taxes, which are reported on the 
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Consolidated Statement of Income as "Income tax expense." 
Investments and Advances 

At December 31 
Equity in Earnings 

Year ended December 31 

Upstream 
Tengizchevroil 
Petropiar/Hamaca 
Petroboscan 
Angola LNG 

Limited 
Other 

Total Upstream 

Downstream 
GS Caltex 

Corporation 
Caspian Pipeline 

Consortium 
Star Petroleum 

Refining 
Company Ltd. 

Escravos 
Gas-to-Liquids 

Caltex Australia 
Ltd. 

Colonial Pipeline 
Company 

Other 

Total Downstream 

Chemicals 
Chevron Phillips 

Chemical 
Company LLC 

Other 

Total Chemicals 

All Other 
Other 

S 

Total equity method $ 
Other at or below 

cost 

Total inveshnents 
and advances 

Total United States 
Total Intemational 

$ 
s 
$ 

2008 

6,290 
1,130 

816 

1,191 
725 

10,152 

2,601 

749 

877 

-
723 

536 
1,664 

7,150 

2,037 
15 

2,062 

567 

19,931 

989 

20,920 

4,002 
16,918 

2007 

$ 6,321 
1,168 

762 

574 
765 

9,590 

2,276 

951 

944 

628 

580 

546 
1,501 

7,426 

2,024 
24 

2,048 

449 

$ 19,513 

964 

$ 20,477 

$ 3,889 
$ 16,588 

2008 

$ 3,220 
317 
244 

(8) 
206 

3,979 

444 

103 

22 

86 

250 

32 
268 

1,205 

158 
4 

162 

20 

$ 5,366 

S 307 
S 5,059 

2007 

$ 2,135 
327 
185 

21 
204 

2,872 

217 

102 

157 

103 

129 

39 
215 

962 

380 
6 

386 

(76) 

$ 4,144 

$ 478 
$ 3,666 

2006 

$ 1,817 
319 

31 

-123 

2,290 

316 

117 

116 

146 

186 

34 
212 

1,127 

697 
5 

702 

136 

$ 4,255 

$ 955 
$ 3,300 

Descriptions of major affiliates, including significant 
differences between the company's carrying value of its 
investments and its underlying equity in the net assets of the 
affiliates, are as follows: 
Tengizchevroil Chevron has a 50 percent equity ownership 
interest in Tengizchevroil (TCO), a joint venture formed in 1993 
to develop the Tengiz and Korolev crude oil fields in 
Kazakhstan over a 
40-year period. At December 31, 2008, the company's carrying 
value of its investment in TCO was about $210 higher than the 
amount of underlying equity in TCO net assets. This difference 
results from Chevron acquiring a portion of its interest in TCO 
at a value greater than the underlying equity for that portion of 
TCO's assets. 
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Petropiar Chevron has a 30 percent interest in Petropiar, ajoint 
stock company formed in 2008 to operate the Hamaca heavy oil 
production and upgrading project. The project, located in 
Venezuela's Orinoco Belt, has a 25-year contract term. Prior to 
the formation of Petropiar, Chevron had a 30 percent interest in 
the Hamaca project. At December 31, 2008, the company's 
carrying value of its investment in Petropiar was approximately 
$250 less than the amount of underlying equity in Petropiar net 
assets. The difference represents the excess of Chevron's 
underlying equity in Petropiar's net assets over the net book 
value of the assets contributed to the venture. 

Petroboscan Chevron has a 39 percent interest in Petroboscan, 
ajoint stock company formed in 2006 to operate the Boscan 
Field in Venezuela until 2026. Chevron previously operated the 
field under an operating service agreement. At December 31, 
2008, the company's carrying value of its investment in 
Petroboscan was approximately $290 higher than the amount of 
underlying equity in Petroboscan net assets. The difference 
reflects the excess of the net book value of the assets contributed 
by Chevron over its underlying equity in Petroboscan's net 
assets. 

Angola LNG Ltd. Chevron has a 36 percent interest in Angola 
LNG Ltd., which will process and liquefy natural gas produced 
in Angola for delivery to international markets. 

GS Caltex Corporation Chevron owns 50 percent of GS Caltex 
Corporation, ajoint venture with GS Holdings. The joint 
venture imports, refines and markets petroleum products and 
petrochemicals, predominantly in South Korea. 

Caspian Pipeline Consortium Chevron has a 15 percent interest 
in the Caspian Pipeline Consortium, which provides the critical 
export route for crude oil from both TCO and Karachaganak. 

Star Petroleum Refining Company Ltd. Chevron has a 64 
percent equity ownership interest in Star Petroleum Refining 
Company Ltd. (SPRC), which owns the Star Refinery in 
Thailand. The Petroleum Authority of Thailand owns the 
remaining 36 percent of SPRC. 

Escravos Gas-lo-Liquids Chevron Nigeria Limited (CNL) has a 
75 percent interest in Escravos Gas-to-Liquids (EGTL) with the 
other 25 percent of the joint venture owned by Nigeria National 
Petroleum Company. Until December 1, 2008, Sasol Ltd. 
provided 50 percent of CNL's funding require
ments for the venture as risk-based financing (returns are based 
on project performance). Effective December 1, 2008, Chevron 
acquired an additional 37 percent of the obligation from Sasol, 
with Sasol retaining 13 percent of the funding obligation. On 
that date, Chevron changed its method of accounting for its 
EGTL investment from equity to consolidated. This venture was CMI09-00453 
formed to convert natural gas produced from Chevron's 
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Nigerian operations into liquid products for sale in international 
markets. 
Caltex Australia Ltd. Chevron has a 50 percent equity 
ownership interest in Caltex Australia Ltd. (CAL). The 
remaining 50 percent of CAL is publicly owned. At 
December 31, 2008, the fair value of Chevron's share of CAL 
common stock was approximately $670. The decline in value 
below the company's carrying value of $723 million at the end 
of 2008 was deemed temporary. 

Colonial Pipeline Company Chevron owns an approximate 
23 percent equity interest in the Colonial Pipeline Company. 
The Colonial Pipeline system runs from Texas to New Jersey 
and transports petroleum products in a 13-state market. At 
December 31, 2008, the company's carrying value of its 
investment in Colonial Pipeline was approximately S560 higher 
than the amount of underlying equity in Colonial Pipeline net 
assets. This difference primarily relates to purchase price 
adjustments from the acquisition of Unocal Corporation. 

Chevron Phillips Chemical Company LLC Chevron owns 
50 percent of Chevron Phillips Chemical Company LLC 
(CPChem), with the other half owned by ConocoPhillips 
Corporation. 

.Dynegy Inc. In 2007, Chevron sold its 19 percent common 
Stock investment in Dynegy Inc., for approximately $940, 
resulting in a gain of $680. 

Other Information "Sales and other operating revenues" on the 
Consolidated Statement of Income includes $15,390, $11,555 
and $9,582 with affiliated companies for 2008, 2007 and 2006, 
respectively. "Purchased crude oil and products" includes 
$6,850, $5,464 and $4,222 with affiliated companies for 2008, 
2007 and 2006, respectively. 

"Accounts and notes receivable" on the Consolidated 
Balance Sheet includes $701 and $1,722 due from affiliated 
companies at December 31, 2008 and 2007, respectively. 
"Accounts payable" includes $289 and $374 due to affiliated 
companies at December 31, 2008 and 2007, respectively. 
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The following table provides summarized financial information on a 100 percent basis for all equity affiliates as well as Chevron's 
total share, which includes Chevron loans to affiliates of $2,820 at December 31, 2008. 

Affiliates Chevron Share 

Year ended December 31 

Total revenues 

Income before income tax expense 

Net income 

$ 
2008 

112,707 

17,500 

12,705 

2007 

$ 94,864 

12,510 

9,743 

2006 

$ 73,746 

10,973 

7,905 

At December 31 

Current assets 

Noncurrent assets 

Current liabilities 

Noncurrent liabilities 

Net equity 

$ 

S 

25,194 

51,878 

17,727 

21,049 

38,296 

$ 26,360 

48,440 

19,033 

22,757 

$ 33,010 

$ 19,769 

49,896 

15,254 

24,059 

$ 30,352 

2008 

$ 54,055 

7,532 

5,524 

2007 

$ 46,579 

5,836 

4,550 

2006 

$ 35,695 

5,295 

4,072 

$ 10,804 

20,129 

7,474 

4,533 

S 18,926 

$ 11,914 

19,045 

9,009 

3,745 

$ 18,205 

$ 8.944 

18,575 

6,818 

3,902 

$ 16.799 

Note 13 
Properties, Plant and Equipment 

At December 31 Year ended December 31 
Gross Investment at Cost Net Investment Additions at Cost i Depreciation Expense^ 

Ups t ream 
United States 
International 

Total Upstream 

Downs t ream 
United States 
Intemational 

Total 
Downstream 

Chemicals 
United States 
International 

Total Chemicals 

All Othe r3 

United States 
Intemational 

Total All Other 

Total United 
States 

Total 
International 

Total 

2008 

$ 54,156 
84,282 

138,438 

17,394 
11,587 

28,981 

725 
828 

1,553 

4,310 
17 

4,327 

76,585 

96,714 

S 173,299 

2007 

$ 50,991 
71,408 

122,399 

15,807 
10,471 

26,278 

678 
815 

1,493 

3,873 
41 

3.914 

71,349 

82,735 

$ 154,084 

2006 

$ 46,191 
61,281 

107,472 

14,553 
11,036 

25,589 

645 
771 

1,416 

3,243 
27 

3,270 

64,632 

73,115 

$ 137,747 

2008 

S 22,294 
51,140 

73,434 

8,977 
6,001 

14,978 

338 
496 

834 

2,523 
11 

2,534 

34,132 

57,648 

$ 91,780 

2007 

$ 19,850 
43,431 

63,281 

7,685 
4,690 

12,375 

308 
453 

761 

2,179 
14 

2,193 

30,022 

48,588 

$ 78,610 

2006 

$ 16,706 
37,730 

54,436 

6,741 
5,233 

11,974 

289 
431 

720 

1,709 
19 

1,728 

25,445 

43,413 

$ 68,858 

2008 

$ 5,374 
13,177 

18,551 

2,032 
2,285 

4,317 

SO 
72 

122 

598 
5 

603 

8,054 

15,539 

$ 23,593 

2007 

$ 5,725 
10,512 

16,237 

1,514 
519 

2,033 

40 
53 

93 

680 
5 

685 

7,959 

11,089 

$ 19,048 

2006 

$ 3,739 
7,290 

11,029 

1,109 
532 

1,641 

25 
54 

79 

270 
8 

278 

5,143 

7,884 

$ 13,027 

2008 

$ 2,683 
5,441 

8,124 

629 
469 

1,098 

19 
33 

52 

250 
4 

254 

3,581 

5,947 

S 9,528 

2007 

$ 2,700 
4,605 

7.305 

509 
633 

1,142 

19 
26 

45 

215 
1 

216 

3,443 

5,265 

$ 8,708 

2006 

$ 2,374 
3,888 

6,262 

474 
551 

1,025 

19 
24 

43 

171 
5 

176 

3,038 

4,468 

$ 7,506 

1 Net of dry hole expense related to prior years' expenditures of $55, $89 and $120 in 2008, 2007 and 2006, respectively. 
2 Depreciation expense includes accretion expense of $430, $399 and $275 in 2008, 2007 and 2006, respectively. 
•3 Primarily mining operations, power generation businesses, real estate assets and management information systems. 

Note 14 
Accounting for Buy/Sell Contracts 
The company adopted the accounting prescribed by Emerging 
Issues Task Force (EITF) Issue No. 04-13, Accounting for 
Purchases and Sales of Inventory with the Same Counterparty 
(Issue 04-13), on a prospective basis from April 1, 2006. Issue 
04-13 requires that two or more legally separate exchange 
transactions with the same counterparty, including buy/sell 
transactions, be combined and considered as a single 
arrangement for purposes of applying the provisions of 
Accounting Principles Board Opinion No. 29, Accounting for 
Nonmonetary Transactions, when the transactions are entered 
into "in 

contemplation" of one another. In prior periods, the company 
accounted for buy/sell transactions in the Consolidated 
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Statement of Income as a monetary transaction - purchases were 
reported as "Purchased crude oil and products"; sales were 
reported as "Sales and other operating revenues." 

With the company's adoption of Issue 04-13, buy/sell 
transactions beginning in the second quarter 2006 are netted 

. against each other on the Consolidated Statement of Income, 
with no effect on net income. The amount associated with 
buy/sell transactions in the first quarter 2006 is shown as a 
footnote to the Consolidated Statement of Income on page 
FS-27. 
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Note 15 Litigation 

Note 15 
Litigation 
MTBE Chevron and many other companies in the petroleum 
industry have used methyl tertiary butyl ether (MTBE) as a 
gasoline additive. In October 2008, 59 cases were settled in 
which the company was a party and which related to the use of 
MTBE in certain oxygenated gasolines and the alleged seepage 
of MTBE into groundwater. The terms of this agreement are 
confidential and not material to the company's results of 
operations, liquidity or financial position. 

Chevron is a party to 37 other pending lawsuits and claims, 
the majority of which involve numerous other petroleum 
marketers and refiners. Resolution of these lawsuits and claims 
may ultimately require the company to correct or ameliorate the 
alleged effects on the environment of prior release of MTBE by 
the company or other parties. Additional lawsuits and claims 
related to the use of MTBE, including personal-injury claims, 
may be filed in the future. The settlement of the 59 lawsuits did 
not set any precedents related to standards of liability to be used 
to judge the merits of the claims, corrective measures required 
or monetary damages to be assessed for the remaining lawsuits 
and claims or future lawsuits and claims. As a result, the 
company's ultimate exposure related to pending lawsuits and 
claims is not currently determinable, but could be material to net 
income in any one period. The company no longer uses MTBE 
in the manufacture of gasoline in the United States. 

RFG Patent Fourteen purported class actions were brought by 
consumers who purchased reformulated gasoline (RFG) from 
January 1995 through August 2005, alleging that Unocal misled 
the California Air Resources Board into adopting standards for 
composition of RFG that overlapped with Unocal's undisclosed 
and pending patents. The parties agreed to a settlement that calls 
for, among other things, Unocal to pay $48 and for the 
establishment of a cypres fund to administer payout of the 
award. The court approved the final settlement in 
November 2008. 

Ecuador Chevron is a defendant in a civil lawsuit before the 
Superior Court of Nueva Loja in Lago Agrio, Ecuador, brought 
in May 2003 by plaintiffs who claim to be representatives of 
certain residents of an area where an oil production consortium 
formerly had operations. The lawsuit alleges damage to the 
environment from the oil exploration and production operations, 
and seeks unspecified damages to fund environmental 
remediation and restoration of the alleged environmental harm, 
plus a health monitoring program. Until 1992, Texaco 
Petroleum Company (Texpet), a subsidiary of Texaco Inc., was 
a minority member of this consortium with Petroecuador, the 
Ecuadorian state-owned 

oil company, as the majority partner; since 1990, the operations 
have been conducted solely by Petroecuador. At the conclusion CMI09-00457 
of the consortium and following an independent third-party 
environmental audit of the concession area, Texpet entered into 
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a formal agreement with the Republic of Ecuador and 
Petroecuador for Texpet to remediate specific sites assigned by 
the govemment in proportion to Texpet's ownership share of the 
consortium. Pursuant to that agreement, Texpet conducted a 
three-year remediation program at a cost of $40. After certifying 
that the sites were properly remediated, the govemment granted 
Texpet and all related corporate entities a full release from any 
and all environmental liability arising from the consortium 
operations. 

Based on the history described above, Chevron believes that 
this lawsuit lacks legal or factual merit. As to matters of law, the 
company believes first, that the court lacks jurisdiction over 
Chevron; second, that the law under which plaintiffs bring the 
action, enacted in 1999, cannot be applied retroactively to 
Chevron; third, that the claims are barred by the statute of 
limitations in Ecuador; and, fourth, that the lawsuit is also 
barred by the releases from liability previously given to Texpet 
by the Republic of Ecuador and Petroecuador. With regard to 
the facts, the company believes that the evidence confirms that 
Texpet's remediation was properly conducted and that the 
remaining environmental damage reflects Petroecuador's failure 
to timely fulfill its legal obligations and Petroecuador's further 
conduct since assuming full control over the operations. 

In April 2008, a mining engineer appointed by the court to 
identify and determine the cause of environmental damage, and 
to specify steps needed to remediate it, issued a report 
recommending that the court assess $8,000, which would, 
according to the engineer, provide financial compensation for 
purported damages, including wrongful death claims, and pay 
for, among other items, environmental remediation, health care 
systems, and additional infrastructure for Petroecuador. The 
engineer's report also asserted that an additional $8,300 could 
be assessed against Chevron for unjust enrichment. The 
engineer's report is not binding on the court. Chevron also 
believes that the engineer's work was performed and his report 
prepared in a manner contrary to law and in violation of the 
court's orders. Chevron submitted a rebuttal to the report in 
which it asked the court to strike the report in its entirety. In 
November 2008, the engineer revised the report and, without 
additional evidence, recommended an increase in the financial 
compensation for purported damages to a total of $18,900 and 
an increase in the assessment for purported unjust enrichment to 
a 
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Note 15 Litigation - Continued 

total of $8,400. Chevron submitted a rebuttal to the revised 
report, and Chevron will continue a vigorous defense of any 
attempted imposition of liability. 

Management does not believe an estimate of a reasonably 
possible loss (or a range of loss) can be made in this case. Due 
to the defects associated with the engineer's report, management 
does not believe the report itself has any utility in calculating a 
reasonably possible loss (or a range of loss). Moreover, the 
highly uncertain legal environment surrounding the case 
provides no basis for management to estimate a reasonably 
possible loss (or a range of loss). 
Note 16 
Taxes 
Income Taxes 

Year ended December 31 

Taxes on income 
U.S. Federal 

Current 
Deferred 

State and local 
Total United States 

International 
Current 
Deferred 
Total International 

Total taxes on income 

2008 

S 2,879 
274 
669 

3,822 

15,021 
183 

15,204 
$ 19,026 

2007 

$ 1,446 
225 
338 

2,009 

11,416 
54 

11,470 
$ 13,479 

2006 

$ 2,828 
200 
581 

3,609 

11,030 
199 

11,229 
$ 14,838 

In 2008, before-tax income for U.S. operations, including 
related corporate and other charges, was $10,682, compared 
with before-tax income of $7,794 and $9,131 in 2007 and 2006, 
respectively. For international operations, before-tax income 
was $32,275, $24,373 and $22,845 in 2008, 2007 and 2006, 
respectively. U.S. federal income tax expense was reduced by 
$198, $132 and $116 in 2008, 2007 and 2006, respectively, for 
business tax credits. 

The reconciliation between the U.S. statutory federal income 
tax rate and the company's effective income tax rate is 
explained in the table below: 

Year ended December 31 

U.S. statutory federal income tax rate 
Effect of income taxes from international 

operations at rates different from the 
U.S, statutory rate 

State and local taxes on income, net of 
U.S. federal income tax benefit 

Prior-year tax adjustments 
Tax credits 
Effects of enacted changes in tax laws 
Other 
Effective tax rate 

2008 
35.0% 

10.2 

1.0 
(0.1) 
(0.5) 
(0.6) 
(0.7) 
44.3% 

2007 
35,0% 

8.3 

0.8 
0.3 

(0,4) 
(0.3) 
(1.8) 
41.9% 

2006 
35.0% 

10.3 

1.0 
0,9 

(0.4) 
0.3 

(0.7) 
46.4% 

The company's effective tax rate increased from 41.9 percent 
in 2007 to 44.3 percent in 2008. The increase in the "Effect of 
income taxes from international operations at rates different 
from the U.S. statutory rate" from 8.3 percent in 2007 to 10.2 
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percent in 2008 was mainly due to a greater proportion of 
income being earned in 2008 in tax jurisdictions with higher tax 
rates. In addition, the 2007 period included a relatively low tax 
rate on the sale of downstream assets in Europe. The change in 
"Other" from a negative 1.8 percent to a negative 0.7 percent 
primarily related to a lower effective tax rate on the sale of the 
company's investment in Dynegy common stock in 2007. 

The company records its deferred taxes on a tax-jurisdiction 
basis and classifies those net amounts as current or noncurrent 
based on the balance sheet classification of the related assets or 
liabilities. The reported deferred tax balances are composed of 
the following: 

At December 31 

Deferred tax liabilities 
Properties, plant and equipment 
Investments and other 
Total deferred tax liabilities 

Deferred tax assets 
Abandonment/environmental reserves 
Employee benefits 
Tax loss carryforwards 
Deferred credits 
Foreign tax credits 
Inventory 
Other accrued liabilities 
Miscellaneous 
Total deferred tax assets 

Deferred tax assets valuation allowance 
Total deferred taxes, net 

2008 

$ 18,271 
2,225 

20,496 

(4,338) 
(3,488) 
(1,139) 
(3,933) 
(4,784) 

(260) 
(445) 

(1,732) 
(20,119) 

7,535 
S 7,912 

2007 

$ 17,310 
1,837 

19,147 

(3,587) 
(2,148) 
(1,603) 
(1,689) 
(3,138) 

(608) 
(477) 

(1,528) 
(14,778) 

5,949 
$ 10,318 

Deferred tax liabilities at the end of 2008 increased by 
approximately $1,300 from year-end 2007. The increase was 
primarily related to increased temporary differences for 
properties, plant and equipment. 

Deferred tax assets increased by approximately $5,300 in 
2008. The increase related primarily to deferred credits recorded 
for future tax benefits earned from a new field in Africa 
($2,200); increased deferred tax benefits for pension-related 
obligations ($1,300); and additional foreign tax credits arising 
from earnings in high-tax-rate international jurisdictions 
($1,600), which were substantially offset by valuation 
allowances. 

The overall valuation allowance relates to foreign tax credit 
carryforwards, tax loss carryforwards and temporary differences 
for which no benefit is expected to be realized. Tax loss 
carryforwards exist in many intemational jurisdictions. Whereas 
some of these tax loss carryforwards do not have an expiration 
date, others expire at various times from 
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Note 16 Taxes - Continued 

2009 th ough 2032. Foreign tax credit carryforwards of $4,784 
will expire between 2009 and 2018. 

At December 31, 2008 and 2007, deferred taxes were 
classified in the Consolidated Balance Sheet as follows: 

At December 31 

Prepaid expenses and other current assets 
Deferred charges and other assets 
Federal and other taxes on income 
Noncurrent deferred income taxes 

Total deferred income taxes, net 

2008 
S (1,130) 

(2,686) 
189 

11,539 
$ 7,912 

$ 

$ 

2007 
(1,234) 

(812) 
194 

12,170 
10,318 

Income taxes are not accrued for unremitted earnings of 
intemational operations that have been or are intended to be 
reinvested indefinitely. Undistributed earnings of intemational 
consolidated subsidiaries and affiliates for which no deferred 
income tax provision has been made for possible future 
remittances totaled $22,428 at December 31, 2008. This amount 
represents earnings reinvested as part of the company's ongoing 
intemational business. It is not practicable to estimate the 
amount of taxes that might be payable on the eventual 
remittance of earnings that are intended to be reinvested 
indefinitely. At the end of 2008, deferred income taxes were 
recorded for the undistributed earnings of certain international 
operations for which the company no longer intends to 
indefinitely reinvest the earnings. The company does not 
anticipate incurring significant additional taxes on remittances 
of earnings that are not indefinitely reinvested. 

Uncertain Income Tax Positions Financial Accounting 
Standards Board (FASB) Interpretation No. 48, Accounting for 
Uncertainty in Income Taxes-An Interpretation of FASB 
Statement No. 109 (FIN 48), provides the accounting guidance 
for income tax benefits that are uncertain in nature. Under FIN 
48, a company recognizes a tax benefit in the financial 
statements for an uncertain tax position only if management's 
assessment is that the position is "more likely than not" (i.e., a 
likelihood greater than 50 percent) to be allowed by the tax 
jurisdiction based solely on the technical merits of the position. 
The term "tax position" in FIN 48 refers to a position in a 
previously filed tax return or a position expected to be taken in a 
future tax return that is reflected in measuring current or 
deferred income tax assets and liabilities for interim or annual 
periods. 

The following table indicates the changes to the company's 
unrecognized tax benefits for the year ended December 31, 
2008. The term "unrecognized tax benefits" in FIN 48 refers to 
the differences between a tax position taken or expected to be 
taken in a tax return and the benefit measured and recognized in 
the financial statements in accordance with the guidelines of CM/09-00461 
FIN 48. Interest and penalties are not included. 

2008 2007 
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Balance at January 1 
Foreign currency effects 
Additions based on tax positions taken in current year 
Reductions based on tax positions taken in current year 
Additions/reductions resulting from current year asset 

acquisitions/sales 
Additions for tax positions taken in prior years 
Reductions for tax positions taken in prior years 
Settlements with taxing authorities in current year 
Reductions as a result of a lapse of the applicable 

statute of limitations 
Reductions due to tax positions previously expected to 

be taken but subsequently not taken on prior year tax 
returns 

Balance at December 31 

$ 2,199 
(I) 

522 
(17) 

175 
337 

(246) 
(215) 

(58) 

-
$ 2,696 

$ 2,296 
19 

418 
-

-
120 

(225) 
(255) 

-

(174) 
$ 2,199 

Although unrecognized tax benefits for individual tax 
positions may increase or decrease during 2009, the company 
believes that no change will be individually significant during 
2009. Approximately 85 percent of the $2,696 of unrecognized 
tax benefits at December 31, 2008, would have an impact on the 
effective tax rate if subsequently recognized. 

Tax positions for Chevron and its subsidiaries and affiliates 
are subject to income tax audits by many tax jurisdictions 
throughout the world. For the company's major tax 
jurisdictions, examinations of tax returns for certain prior tax 
years had not been completed as of December 31, 2008. For 
these jurisdictions, the latest years for which income tax 
examinations had been finalized were as follows: United States 
- 2003, Nigeria - 1994, Angola - 2001 and Saudi Arabia -
2003. 

On the Consolidated Statement of Income, the company 
reports interest and penalties related to liabilities for uncertain 
tax positions as "Income tax expense." As of December 31, 
2008, accruals of $276 for anticipated interest and penalty 
obligations were included on the Consolidated Balance Sheet, 
compared with accruals of $198 as of year-end 2007. Income 
tax expense associated with interest and penalties was $79 and 
$70 in 2008 and 2007, respectively. 
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Taxes Other Than on Income 

Note 17 
Short-Term Debt 

Year ended December 31 

United States 
Excise and similar taxes on 

products and merchandise 
Import duties and other levies 
Property and other 

miscellaneous taxes 
Payroll taxes 
Taxes on production 

Total United States 
International 

Excise and similar taxes on 
products and merchandise 

Import duties and other levies 
Property and other 

miscellaneous taxes 
Payroll taxes 
Taxes on production 

Total Intemational 
Total taxes other than on income 

2008 

S 4,748 
1 

588 
204 
431 

5,972 

5,098 
8,368 

1,557 
106 
202 

15,331 
S 21,303 

2007 

$ 4,992 
12 

491 
185 
288 

5,968 

5,129 
10,404 

528 
89 

148 
16,298 

$ 22,266 

2006 

$ 4,831 
32 

475 
155 
360 

5,853 

4,720 
9,618 

491 
75 

126 
15,030 

$ 20,883 

At December 31 

Commercial paper* 
Notes payable to banks and others with originating 

terms of one year or less 
Current maturities of long-term debt 
Current maturities of long-term capital leases 
Redeemable long-term obligations 

Long-term debt 
Capital leases 
Subtotal 

Reclassified to long-term debt 
Total short-term debt 

2008 
$ 5,742 

149 
429 

78 

1,351 
19 

7,768 
(4,950) 

$ 2,818 

2007 
$ 3,030 

219 
850 
73 

1,351 
21 

5,544 
(4,382) 

$ 1,162 
Y Weighted-average interest rates at December 31, 2008 and 2007, were 0.67 percent and 
4.35 percent, respectively. 

Redeemable long-term obligations consist primarily of 
tax-exempt variable-rate put bonds that are included as current 
liabilities because they become redeemable at the option of the 
bondholders within one year following the balance sheet date. 

The company periodically enters into interest rate swaps on a 
portion of its short-term debt. See Note 7, beginning on page 
FS-36, for information concerning the company's debt-related 
derivative activities. 

At December 31, 2008, the company had $4,950 of 
committed credit facilities with banks worldwide, which permit 

the company to refinance short-term obligations on a long-term 
basis. The facilities support the company's commercial paper 
borrowings. Interest on borrowings under the terms of specific 
agreements may be based on the London Interbank Offered Rate 
or bank prime rate. No amounts were outstanding under these 
credit agreements during 2008 or at year-end. 
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At December 31, 2008 and 2007, the company classified 
$4,950 and $4,382, respectively, of short-term debt as 
long-term. Settlement of these obligations is not expected to 
require the use of working capital in 2009, as the company has 
both the intent and the ability to refinance this debt on a 
long-term basis. 
Note 18 
Long-Term Debt 
Total long-term debt, excluding capital leases, at December 31, 
2008, was $5,742. The company's long-term debt outstanding at 
year-end 2008 and 2007 was as follows: 

At December 31 

3.375% notes due 2008 
5.5% notes due 2009 
7.327% amortizing notes due 20141 
8.625% debentures due 2032 
8.625% debentures due 2031 
7.5% debentures due 2043 
8% debentures due 2032 
9.75% debentures due 2020 
8.875% debentures due 2021 
8.625% debentures due 2010 
3.85% notes due 2008 
Medium-term notes, maturing from 2021 to 2038 

(6.2%)2 
Fixed interest rate notes, maturing 2011 (9.378%)2 
Other foreign currency obligations (0.5%)2 
Other long-term debt (9.1%)2 

Total including debt due within one year 
Debt due within one year 
Reclassified from short-term debt 

Total long-term debt 

2008 
$ 

400 
194 
147 
108 
85 
74 
56 
40 
30 
-

38 
21 
13 
15 

1,221 
(429) 

4,950 
$ 5,742 

2007 
$ 749 

405 
213 
161 
108 
85 
81 
57 
46 
30 
30 

64 
27 
17 
59 

2,132 
(850) 

4.382 
$ 5,664 

' Guarantee of ESOP debt. 
2 Weighted-average interest rate at December 31, 2008. 

Long-term debt of $1,221 matures as follows: 2009 - $429; 
2010 - $64; 2011 - $47; 2012 - $33; 2013 - $41; and after 2013 
-$607. 

In 2008, debt totaling $822 matured, including $749 of 
Chevron Canada Funding Company notes. In 2007, $2,000 of 
Chevron Canada Funding Company bonds matured. The 
company also redeemed early $874 of Texaco Capital Inc. 
bonds, at an after-tax loss of approximately $175. 
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Note 19 New Accounting Standards 

Note 19 
New Accounting Standards 
FASB Statement No. 141 (revised2007), Business Combinations 
(FAS 141-R) In December 2007, the FASB issued FAS 141-R, 
which became effective for business combination transactions 
having an acquisition date on or after January 1, 2009. This 
standard requires the acquiring entity in a business combination 
to recognize the assets acquired, the liabilities assumed, and any 
noncontrolling interest in the acquiree at the acquisition date to 
be measured at their respective fair values. It also requires 
acquisition-related costs, as well as restructuring costs the 
acquirer expects to incur for which it is not obligated at 
acquisition date, to be recorded against income rather than 
included in purchase-price determination. Finally, the standard 
requires recognition of contingent arrangements at their 
acquisition-date fair values, with subsequent changes in fair 
value generally reflected in income. 

FASB Staff Position FAS l4l(R)-a Accounting for Assets 
Acquired and Liabilities Assumed in a Business Combination 
(FSP FAS l4l(R)-a) In February 2009, the FASB approved for 
issuance FSP FAS 141{R)-a, which became effective for 
business combinations having an acquisition date on or after 
January 1, 2009. This standard requires an asset or liability 
arising from a contingency in a business combination to be 
recognized at fair value if fair value can be reasonably 
determined. If it cannot be reasonably determined then the asset 
or liability will need to be recognized in accordance with FASB 
Statement No. 5, Accounting for Contingencies, and FASB 
Interpretation No. 14, Reasonable Estimation of the Amount of 
the Loss. 

FASB Statement No. 160, Noncontrolling Interests in 
Consolidated Financial Statements, an amendment of.ARB 
No. 51 (FAS 160) The FASB issued FAS 160 in December 
2007, which became effective for the company January 1, 2009, 
with retroactive adoption of the Standard's presentation and 
disclosure requirements for existing minority interests. This 
standard requires ownership interests in subsidiaries held by 
parties other than the parent to be presented within the equity 
section of the Consolidated Balance Sheet but separate from the 
parent's equity. It also requires the amount of consolidated net 
income attributable to the parent and the noncontrolling interest 
to be clearly identified and presented on the face of the 
Consolidated Statement of Income. Certain changes in a 
parent's ownership interest are to be accounted for as equity 
transactions and when a subsidiary is deconsolidated, any 
noncontrolling equity investment in the former subsidiary is to 
be initially measured at fair value. Implementation of FAS 160 
will not significantly change the presentation of the company's 
Consolidated Statement of Income or Consolidated Balance 
Sheet. 

FASB Statement No. 161, Disclosures about Derivative 
Instruments and Hedging Activities (LAS 161) In March 2008, 
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the FASB issued FAS 161, which became effective for the 
company on January 1, 2009. This standard amends and 
expands the disclosure requirements of FASB Statement 
No. 133, Accounting for Derivative Instruments and Hedging 
Activities. FAS 161 requires disclosures related to objectives 
and strategies for using derivatives; the fair-value amounts of, 
and gains and losses on, derivative instruments; and 
credit-risk-related contingent features in derivative agreements. 
The company's disclosures for derivative instruments will be 
expanded to include a tabular representation of the location and 
fair value amounts of derivative instruments on the balance 
sheet, fair value gains and losses on the income statement and 
gains and losses associated with cash flow hedges recognized in 
earnings and other comprehensive income. 
FASB Staff Position FAS I32(R)-I, Employer 's Disclosures 
about Postretirement Benefit Plan Assets (FSP FAS I32(R)-1) 
In December 2008, the FASB issued FSP FAS 132(R)-1, which 
becomes effective with the company's reporting at 
December 31, 2009. This standard amends and expands the 
disclosure requirements on the plan assets of defined benefit 
pension and other postretirement plans to provide users of 
financial statements with an understanding of: how investment 
allocation decisions are made; the major categories of plan 
assets; the inputs and valuation techniques used to measure the 
fair value of plan assets; the effect of fair-value measurements 
using significant unobservable inputs on changes in plan assets 
for the period; and significant concentrations of risk within plan 
assets. The company does not prefund its other postretirement 
plan obligations, and the effect on the company's disclosures for 
its pension plan assets as a result of the adoption of FSP FAS 
132(R)-1 will depend on the company's plan assets at that time. 

Note 20 
Accounting for Suspended Exploratory Wells 
The company accounts for the cost of exploratory wells in 
accordance with FASB Statement No. 19, Financial and 
Reporting by Oil and Gas Producing Companies (FAS 19), as 
amended by FASB Staff Position (FSP) FAS 19-1, Accounting 
for Suspended Well Costs, which provides that exploratory well 
costs continue to be capitalized after the completion of drilling 
when (a) the well has found a sufficient quantity of reserves to 
justify completion as a producing well and (b) the enterprise is 
making sufficient progress assessing the reserves and the 
economic and operating viability of the project. If either 
condition is not met or if an enterprise obtains information that 
raises substantial doubt about the economic or operational 
viability of the project, the exploratory well would be assumed 
to be impaired, and its costs, net of any salvage value, would be 
charged to expense. 
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Note 20 Accounting for Suspended Exploratory Wells - Continued 

FAS 19 provides a number of indicators that can assist an entity 
to demonstrate sufficient progress is being made in assessing the 
reserves and economic viability of the project. 

The following table indicates the changes to the company's 
suspended exploratory well costs for the three years ended 
December 31,2008: 

Beginning balance at January 1 
Additions to capitalized exploratory well 

costs pending the determination of 
proved reserves 

Reclassifications to wells, facilities and 
equipment based on the determination 
of proved reserves 

Capitalized exploratory well costs 
charged to expense 

Other reductions* 
Ending balance at December 31 

2008 
S 1,660 

643 

(49) 

(136) 
-

S 2,118 

2007 
$ 1,239 

486 

(23) 

(42) 
-

$ 1,660 

2006 
$ 1,109 

446 

(171) 

(121) 
(24) 

$ 1,239 

* Represent property sales and exchanges. 

The following table provides an aging of capitalized well 
costs and the number of projects for which exploratory well 
costs have been capitalized for a period greater than one year 
since the completion of drilling. 

At December 31 

Exploratory well costs capitalized for a 
period of one year or less 

Exploratory well costs capitalized for a 
period greater than one year 

Balance at December 31 

Number of projects with exploratory well 
costs that have been capitalized for a 
period greater than one year* 

2008 

$ 559 

1,559 
S 2,118 

50 

2007 

$ 449 

1,211 
$ 1.660 

54 

2006 

$ 332 

907 
$ 1,239 

44 

* Certain projects have multiple wells or fields or both. 

Of the $1,559 of exploratory well costs capitalized for more 
than one year at December 31, 2008, $874 (27 projects) is 
related to projects that had drilling activities under way or 
firmly planned for the near future. An additional $279 (four 
projects) is related to projects that had drilling activity during 
2008. The $406 balance is related to 19 projects in areas 
requiring a major capital expenditure before production could 
begin and for which additional drilling efforts were not under 
way or firmly planned for the near future. Additional drilling 
was not deemed necessary because the presence of 
hydrocarbons had already been established, and other activities 
were in process to enable a future decision on project 
development. 

The projects for the $406 referenced above had the following 
activities associated with assessing the reserves and the projects' 
economic viability: (a) $107 (two projects) -

government approval of the plan of development received in 
fourth quarter 2008; (b) $73 (two projects) - continued 
unitization efforts on adjacent discoveries that span 
inter-national boundaries; (c) $49 (one project) - alignment of 
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project stakeholders regarding scope and commercial strategy; 
(d) $46 (one project) - subsurface and facilities engineering 
studies ongoing with front-end-engineering and design expected 
in late 2009; (e) $40 (one project) continued review of 
development options; (f) $91 - miscellaneous activities for 12 
projects with smaller amounts suspended. While progress was 
being made on all 50 projects, the decision on the recognition of 
proved reserves under SEC rules in some cases may not occur 
for several years because of the complexity, scale and 
negotiations connected with the projects. The majority of these 
decisions are expected to occur in the next three years. 

The $1,559 of suspended well costs capitalized for a period 
greater than one year as of December 31, 2008, represents 195 
exploratory wells in 50 projects. The tables below contain the 
aging of these costs on a well and project basis: 

Aging based on drilling completion dale of individual wells: 

1992 
1994-1997 
1998-2002 
2003-2007 

Total 

Aging based on drilling completion dale of last 
suspended well in project: 

1992 
1999 
2003 
2004-2008 

Total 

$ 

$ 

$ 

$ 

Amount 
7 

31 
176 

1,345 
1,559 

Amount 
7 
8 

69 
1,475 

1,559 

Number 
of wells 

3 
4 

34 
154 
195 

Number 
of projects 

1 
1 
3 

45 

50 

Note 21 
Stock Options and Other Share-Based Compensation 
Compensation expense for stock options for 2008, 2007 and 
2006 was $168 ($109 aftertax), $146 ($95 aftertax) and $125 
($81 after tax), respectively. In addition, compensation expense 
for stock appreciation rights, performance units and restricted 
stock units was $132 ($86 aftertax), $205 ($133 aftertax) and 
$113 ($73 after tax) for 2008, 2007 and 2006, respectively. No 
significant stock-based compensation cost was capitalized at 
December 31, 2008 and 2007. 

Cash received in payment for option exercises under all 
share-based payment arrangements for 2008, 2007 and 2006 
was $404, $445 and $444, respectively. Actual tax benefits 
realized for the tax deductions from option exercises were $103, 
$94 and $91 for 2008, 2007 and 2006, respectively. 
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Note 21 Stock Options and Other Share-Based Compensation - Continued 

Cash paid to settle performance units and stock appreciation 
rights was $136, $88 and $68 for 2008, 2007 and 2006, 
respectively. 
Chevron Long-Term incentive Plan (LTIP) Awards under the 
LTIP may take the form of, but are not limited to, stock options, 
restricted stock, restricted stock units, stock appreciation rights, 
performance units and nonstock grants. From April 2004 
through January 2014, no more than 160 million shares may be 
issued under the LTIP, and no more than 64 million of those 
shares may be in a form other than a stock option, stock 
appreciation right or award requiring full payment for shares by 
the award recipient. 

Texaco Stock Incentive Plan (Texaco SIP) On the closing of the 
acquisition of Texaco in October 2001, outstanding options 
granted under the Texaco SIP were converted to Chevron 
options. These options, which have 10-year contractual lives 
extending into 2011, retained a provision for being restored. 
This provision enables a participant who exercises a stock 
option to receive new options equal to the number of shares 
exchanged or who has shares withheld to satisfy tax withholding 
obligations to receive new options equal to the number of shares 
exchanged or withheld. The restored options are fully 
exercisable six months after the date of grant, and the exercise 
price is the market value of the common stock on the day the 
restored option is granted. Beginning in 2007, restored options 
were granted under the LTIP. No further awards may be granted 
under the former Texaco plans. 

Unocal Share-Based Plans (Unocal Plans) When Chevron 
acquired Unocal in August 2005, outstanding stock options and 
stock appreciation rights granted under various Unocal Plans 
were exchanged for fully vested Chevron options and 
appreciation rights. These awards retained the same provisions 
as the original Unocal Plans. If not exercised, these awards will 
expire between early 2009 and early 2015. 

The fair market values of stock options and stock 
appreciation rights granted in 2008, 2007 and 2006 were 
measured on the date of grant using the Black-Scholes 
option-pricing model, with the following weighted-average 
assumptions: 

Year ended December 31 

Stock Options 
Expected term in yearsl 
Volatility 2 
Risk-free interest rate based on 

zero coupon U.S, treasury note 
Dividend yield 
Weighted-average fair value per 

option granted 

Restored Options 
Expected term in years 1 
Volatility? 

2008 

6.1 
22.0% 

3.0% 
2.7% 

$ 15.97 

1.2 
23.1% 

1.9% 

2007 

6.3 
22.0% 

4.5% 
3.2% 

$ 15.27 

1.6 
21.2% 

4.5% 

2006 

6.4 
23.7% 

4,7% 
3.1% 

$ 12.74 

2.2 
19,6% 
4.8% 
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Risk-free interest rate based on 
zero coupon U.S. treasury note 

Dividend yield 
Weighted-average fair value per 

option granted 

2.7% 

$ 10,01 $ 

3.2% 

8.61 $ 

3.3% 

7.72 

1 Expected term is based on historical exercise and post-vesting cancellation data. 
2 Volatility rate is based on historical stock prices over an appropriate period, generally 

equal to the expected term. 

A summary of option activity during 2008 is presented 
below: 

Outstanding at 
January 1,2008 

Granted 
Exercised 
Restored 
Forfeited 
Outstanding at 

December 31, 2008 

Exercisable at 
December 31, 2008 

Shares 
(Thousands) 

57,357 
12,391 

(10,758) 
1,196 

(1,173) 

59,013 

36,934 

Weighted-

$ 
$ 
$ 
$ 
$ 

$ 

$ 

Average 
Exercise 

Price 

54.50 
84.98 
53.69 
94.53 
79.53 

61.36 

51.51 

Weighted-
Average 

Remaining 
Contractual 

Term 

6.5 yrs. 

5.2 yrs. 

Aggregate 
Intrinsic 

Value 

$ 883 

$ 838 

The total intrinsic value (i.e., the difference between the 
exercise price and the market price) of options exercised during 
2008, 2007 and 2006 was $433, $423 and $281, respectively. 
During this period, the company continued its practice of 
issuing treasury shares upon exercise of these awards. 
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As of December 31, 2008, there was $179 of total 
unrecognized before-tax compensation cost related to nonvested 
share-based compensation arrangements granted or restored 
under the plans. That cost is expected to be recognized over a 
weighted-average period of 1.9 years. 

At January 1, 2008, the number of LTIP performance units 
outstanding was equivalent to 2,225,015 shares. During 2008, 
888,300 units were granted, 652,897 units vested with cash 
proceeds distributed to recipients and 59,863 units were 
forfeited. At December 31, 2008, units outstanding were 
2,400,555, and the fair value of the liability recorded for these 
instruments was $201. In addition, outstanding stock 
appreciation rights and other awards that were granted under 
various LTIP and former Texaco and Unocal programs totaled 
approximately 1.4 million equivalent shares as of December 31, 
2008. A liability of $35 was recorded for these awards. 

Broad-Based Employee Stock Options In addition to the plans 
described above, Chevron granted all eligible employees stock 
options or equivalents in 1998. The options vested in 
February 2000 and expired in February 2008. A total of 
9,641,600 options were awarded with an exercise price of 
$38.16 per share. 

The fair value of each option on the date of grant was 
estimated at $9.54 using the Black-Scholes model for the 
preceding 10 years. The assumptions used in the model, based 
on a 10-year average, were: a risk-free interest rate of 7 percent, 
a dividend yield of 4.2 percent, an expected life of seven years 
and a volatility of 24.7 percent. 

At January 1, 2008, the number of broad-based employee 
stock options outstanding was 652,715. Through the conclusion 
of the program in February 2008, 396,875 shares were exercised 
and 255,840 shares were forfeited. The total intrinsic value of 
these options exercised during 2008, 2007 and 2006 was $18, 
$30, and $10, respectively. 

Note 22 
Employee Benefit Plans 
The company has defmed-benefit pension plans for many 
employees. The company typically prefunds defmed-benefit 
plans as required by local regulations or in certain situations 
where prefunding provides economic advantages. In the United 
States, all qualified plans are subject to the Employee 
Retirement Income Security Act (ERISA) minimum funding 
standard. The company does not typically fund U.S. 
nonqualified pension plans that are not subject to funding 
requirements under laws and regulations because contributions 
to these pension plans may be less economic and investment 
returns may be less attractive than the company's other 
investment alternatives. 

The company also sponsors other postretirement 
(OPEB) plans that provide medical and dental benefits, as well 
as life insurance for some active and qualifying retired 
employees. The plans are unfunded, and the company and 
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retirees share the costs. Medical coverage for Medicare-eligible 
retirees in the company's main U.S. medical plan is secondary 
to Medicare (including Part D), and the increase to the company 
contribution for retiree medical coverage is limited to no, more 
than 4 percent per year. Certain life insurance benefits are paid 
by the company. 

Effective December 31, 2006, the company implemented the 
recognition and measurement provisions of Financial 
Accounting Standards Board (FASB) Statement No. 158, 
Employers 'Accountingfor Defined Benefit Pension and Other 
Postretirement Plans, an amendment of FASB Statements 
No. 87, 88, 106 and I32(R), which requires the recognition of 
the overfunded or underfunded status of each of its defined 
benefit pension and OPEB as an asset or liability, with the offset 
to "Accumulated other comprehensive loss." 

The funded status of the company's pension and other 
postretirement benefit plans for 2008 and 2007 is on the 
following page: 
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Note 22 Employee Benefit Plans- Continued 

Pension Benefits 
2008 2007 Other Benefits 

Change in Benefit Obligation 
Benefit obligation at January 1 
Service cost 
Interest cost 
Plan participants' contributions 
Plan amendments 
Curtailments 
Actuarial gain 
Foreign currency exchange rate changes 
Benefits paid 
Special termination benefits 

Benefit obligation at December 31 

Change in Plan Assets 
Fair value of plan assets at January 1 
Actual return on plan assets 
Foreign currency exchange rate changes 
Employer contributions 
Plan participants' contributions 
Benefits paid 

Fair value of plan assets at December 31 

Funded Status at December 31 

U.S. 

$ 8,395 
250 
499 

-
-
-

(62) 

-
(955) 

-
8,127 

7,918 
(2,092) 

-
577 

-
(955) 

5,448 

S (2,679) 

Int'l. 

S 4,633 
132 
292 

9 
32 

-
(104) 
(858) 
(246) 

1 

3,891 

3,892 
(655) 
(662) 
262 

9 
(246) 

2,600 

$ (1,291) 

U.S. 

$ 8.792 
260 
483 

-
(301) 

-
(131) 

-
(708) 

-
8,395 

7,941 
607 

-
78 

-
(708) 

7,918 

$ (477) 

Int'l. 

$ 4,207 
125 
255 

7 
97 

(12) 
(40) 
219 

(225) 

-
4,633 

3,456 
232 
183 
239 

7 
(225) 

3,892 

$ (741) 

2008 

$ 2,939 
44 

178 
152 

-
-

(14) 
(28) 

(340) 

-
2,931 

-
-
-

188 
152 

(340) 

-
$ (2,931) 

2007 

$ 3,257 
49 

184 
122 

-
-

(413) 
12 

(272) 

-
2,939 

-
-
-

150 
122 

(272) 

-
$ (2,939) 

Amounts recognized on the Consolidated Balance Sheet for the company's pension and other postretirement benefit plans at 
December 31, 2008 and 2007, include: 

Pension Benefits 
2008 2007 Other Benefits 

Deferred charges and other assets 
Accrued liabilities 
Reserves for employee benefit plans 

Net amount recognized at December 31 

U.S. 

$ 6 
(72) 

(2,613) 

S (2,679) 

Int'l. 

$ 31 
(61) 

(1,261) 

$ (1,291) 

$ 

$ 

U.S. 

181 
(68) 

(590) 

(477) 

$ 

$ 

Int'l. 

279 
(55) 

(965) 

(741) 

2008 

s — 
(209) 

(2,722) 

$ (2,931) 

2007 

$ -
(207) 

(2,732) 

$ (2,939) 

Amounts recognized on a before-tax basis in "Accumulated other comprehensive loss" for the company's pension and OPEB 
postretirement plans were $5,831 and $2,990 at the end of 2008 and 2007. These amounts consisted of: 

Pension Benefits 
2008 2007 Other Benefits 

Net actuarial loss 
Prior-service (credit) costs 

Total recognized at December 31 

$ 

S 

U.S. 

3,797 
(68) 

3,729 

$ 

S 

Int'l. 

1,804 
211 

2,015 

$ 

$ 

U.S. 

1,539 
(75) 

1,464 

$ 

$ 

Int'l. 

1.237 
203 

1,440 

S 

s 

2008 

410 
(323) 

87 

$ 

$ 

2007 

490 
(404) 

86 

The accumulated benefit obligations for all U.S. and international pension plans were $7,376 and $3,273, respectively, at 
December 31, 2008, and $7,712 and $4,000, respectively, at December 31, 2007. 

Information for U.S. and international pension plans with an accumulated benefit obligation in excess of plan assets at 
December 31, 2008 and 2007, was: 

Projected benefit obligations 
Accumulated benefit 

obligations 

U.S. 

S 8,121 

7,371 

2008 
Int'l. 

S 2,906 

2,539 

Pension Benefits 

U.S. 

$ 678 

638 

2007 
Int'l. 

$ 1,089 

926 
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Fair value of plan assets 5,436 1,698 | 20 271 
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Note 22 Employee Benefit Plans - Continued 

The components of net periodic benefit cost for 2008, 2007 and 2006 and amounts recognized in other comprehensive income for 
2008 and 2007 are shown in the table below. For 2008 and 2007, changes in pension plan assets and benefit obligations were 
recognized as changes in other comprehensive income. 

Pension Benefits 
2008 2007 2006 Other Benefits 

Net Periodic Benefit Cost 
Service cost 
Interest cost 
Expected return on plan assets 
Amortization of transitional 

assets 
Amortization of prior-service 

(credits) costs 
Recognized actuarial losses 
Settlement losses 
Curtailment losses 
Special termination benefit 

recognition 
Net periodic benefit cost 
Changes Recognized in Other 

Comprehensive Income 
Net actuarial loss (gain) during 

period 
Amortization of actuarial loss 
Prior service cost 

(credit) during period 
Amortization of prior-service 

credits (costs) 
Total changes recognized in 

other comprehensive income 
Recognized in Net Periodic 

Benefit Cost and Other 
Comprehensive Income 

U.S. 

$ 250 
499 

(593) 

-

(7) 
60 

306 
-

-
515 

2,624 
(366) 

-

7 

2,265 

S 2,780 

Int'l 

S 132 
292 

(273) 

-

24 
77 
2 
-

1 
255 

646 
(79) 

32 

(24) 

575 

S 830 

U.S. 

$ 260 
483 

(578) 

-

46 
128 
65 
-

-
404 

(160) 
(193) 

(301) 

(46) 

(700) 

$ (296) 

Int'l. 

$ 125 
255 

(266) 

-

17 
82 
-
3 

-
216 

31 
(82) 

97 

(20) 

26 

$ 242 

U.S. 

$ 234 
468 

(550) 

-

46 
149 
70 
-

-
417 

-
-

-

-

-

$ 417 

Int'l. 

$ 98 
214 

(227) 

1 

14 
69 
-
-

-
169 

-
-

-

-

-

$ 169 

2008 

$ 44 
178 

-

-

(81) 
38 
-
-

-
179 

(42) 
(38) 

-

81 

1 

$ 180 

2007 

$ 49 
184 

-

-

(81) 
81 
-
-

-
233 

(401) 
(81) 

-

81 

(401) 

$ (168) 

2006 

$ 35 
181 

-

-

(86) 
97 
-
-

-
227 

-
-

-

-

-

$ 227 

Net actuarial losses recorded in "Accumulated other 
comprehensive loss" at December 31, 2008, for the company's 
U.S. pension, international pension and OPEB plans are being 
amortized on a straight-line basis over approximately 10, 13 and 
10 years, respectively. These amortization periods represent the 
estimated average remaining service of employees expected to 
receive benefits under the plans. These losses are amortized to 
the extent they exceed 10 percent of the higher of the projected 
benefit obligation or market-related value of plan assets. The 
amount subject to amortization is determined on a plan-by-plan 
basis. During 2009, the company estimates actuarial losses of 
$298, $103 and $28 will be amortized from "Accumulated other 
comprehensive loss" for U.S. pension, international pension and 
OPEB plans, respectively. In 

addition, the company estimates an additional $201 will be 
recognized from "Accumulated other comprehensive loss" 
during 2009 related to lump-sum settlement costs from U.S. 
pension plans. 

The weighted average amortization period for recognizing 
prior service costs (credits) recorded in "Accumulated other 
comprehensive loss" at December 31, 2008, was approximately 
nine and 13 years for U.S. and international pension plans, 
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respectively, and eight years for other postretirement benefit 
plans. During 2009, the company estimates prior service 
(credits) costs of $(7), $25 and $(81) will be amortized from 
"Accumulated other comprehensive loss" for U.S. pension, 
international pension and OPEB plans, respectively. 
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Note 22 Employee Benefit Plans - Continued 

Assumptions The following weighted-average assumptions were used to determine benefit obligations and net periodic benefit costs 
for years ended December 31: 

Pension Benefits 

Assumptions used to determine 
benefit obligations 
Discount rate 
Rate of compensation 

increase 
Assumptions used to determine 

net periodic benefit cost 
Discount ratel 
Expected return on plan 

assets 
Rate of compensation 

increase 

U.S. 

6 .3% 

4 .5% 

6.3% 

7.8% 

4 .5% 

2008 
Int'l. 

7 .5% 

6.8% 

6.7% 

7.4% 

6.4% 

U.S, 

6.3% 

4.5% 

5.8% 

7.8% 

4.5% 

2007 
Int'l, 

6.7% 

6.4% 

6.0% 

7.5% 

6.1% 

U.S. 

5.8% 

4.5% 

5.8% 

7.8% 

4.2% 

2006 
Int'l. 

6.0% 

6.1% 

5.9% 

7.4% 

5.1% 

2008 

6 .3% 

4.0% 

6.3% 

N/A 

4 .5% 

Other Benefits 
2007 

6.3% 

4.5% 

5.8% 

N/A 

4.5% 

2006 

5.8% 

4.5% 

5.9% 

N/A 

4.2% 
1 The 2006 U.S. discount rate reflects remeasurement on July 1, 2006, due to plan combinations and changes, primarily several Unocal plans into related Chevron plans. 

Expected Return on Plan Assets The company's estimated 
long-term rate of return on pension assets is driven primarily by 
actual historical asset-class returns, an assessment of expected 
future performance, advice from external actuarial firms and the 
incorporation of specific asset-class risk factors. Asset 
allocations are periodically updated using pension plan 
asset/liability studies, and the company's estimated long-term 
rates of return are consistent with these studies. 

There have been no changes in the expected long-term rate of 
return on plan assets since 2002 for U.S. plans, which account 
for 68 percent of the company's pension plan assets. At 
December 31, 2008, the estimated long-term rate of return on 
U.S. pension plan assets was 7.8 percent. 

The market-related value of assets of the major U.S. pension 
plan used in the determination of pension expense was based on 
the market values in the three months preceding the year-end 
measurement date, as opposed to the maximum allowable period 
of five years under U.S. accounting rules. Management 
considers the three-month time period long enough to minimize 
the effects of distortions from day-to-day market volatility and 
still be contemporaneous to the end of the year. For other plans, 
market value of assets as of year-end is used in calculating the 
pension expense. 
Discount Rate The discount rate assumptions used to determine 
U.S. and intemational pension and postretirement benefit plan 
obligations and expense reflect the prevailing rates available on 
high-quality, fixed-income debt instruments. At December 31, 
2008, the company selected a 6.3 percent discount rate for the 
major U.S. pension and postretirement plans. This rate was 
based on a cash flow analysis that matched estimated future 
benefit payments to the Citigroup Pension Discount Yield Curve 
as of year-end 2008. The discount rates at the end of 2007 and 
2006 were 6.3 percent and 5.8 percent, respectively. 

Other Benefit Assumptions For the measurement of 
accumulated postretirement benefit obligation at December 31 
2008, for the main U.S. postretirement medical plan, the 
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assumed health care cost-trend rates start with 7 percent in 2009 
and gradually decline to 5 percent for 2017 and beyond. For this 
measurement at December 31, 2007, the assumed health care 
cost-trend rates started with 8 percent in 2008 and gradually 
declined to 5 percent for 2014 and beyond. In both 
measurements, the annual increase to company contributions 
was capped at 4 percent. 

Assumed health care cost-trend rates can have a significant 
effect on the amounts reported for retiree health care costs. The 
impact is mitigated by the 4 percent cap on the company's 
medical contributions for the primary U.S. plan. A 
one-percentage-point change in the assumed health care 
cost-trend rates would have the following effects: 

1 Percent 1 Percent 
Increase Decrease 

Effect on total service and interest cost components $ 9 $ (8) 
Effect on postretirement benefit obligation $ 88 $ (75) 

Plan Assets and Investment Strategy! The company's pension 
plan weighted-average asset allocations at December 31 by asset 
category are as follows: 

Asset Category 
Equities 
Fixed Income 
Real Estate 
Other 
Total 

2008 
52% 
34% 
13% 
1% 

100% 

U.S. 
2007 

64% 
23% 
12% 
1% 

100% 

International 
2008 

47% 
50% 

2% 
1% 

100% 

2007 
56% 
43% 

1% 
-

100% 
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Note 22 Employee Benefit Plans -Continued 

The pension plans invest primarily in asset categories with 
sufficient size, liquidity and cost efficiency to permit 
investments of reasonable size. The pension plans invest in asset 
categories that provide diversification benefits and are easily 
measured. To assess the plans' investment performance, 
long-term asset allocation policy benchmarks have been 
established. 

For the primary U.S. pension plan, the Chevron Board of 
Directors has approved the following percentage 
asset-allocation ranges: equities 40-70, fixed income/cash 
20-60, real estate 0-15 and other 0-5. The significant 
intemational pension plans also have established maximum and 
minimum asset allocation ranges that vary by each plan. Actual 
asset allocation, within approved ranges, is based on a variety of 
current economic and market conditions and consideration of 
specific asset category risk. 

Equities include investments in the company's common 
stock in the amount of $22 and $36 at December 31, 2008 and 
2007, respectively. The "Other" asset category includes minimal 
investments in private-equity limited partnerships. 
Cash Contributions and Benefit Payments In 2008, the 
company contributed $577 and $262 to its U.S. and intemational 
pension plans, respectively. In 2009, the company expects 
contributions to be approximately $550 and $250 to its U.S. and 
international pension plans, respectively. Actual contribution 
amounts are dependent upon plan-investment returns, changes 
in pension obligations, regulatory environments and other 
economic factors. Additional funding may ultimately be 
required if investment returns are insufficient to offset increases 
in plan obligations. 

The company anticipates paying other postretirement 
benefits of approximately $209 in 2009, as compared with $188 
paid in 2008. 

The following benefit payments, which include estimated 
future service, are expected to be paid in the next 10 years: 

2009 
2010 
2011 
2012 
2013 
2014-2018 

Employee Savings Investment Plan Eligible employees of 
Chevron and certain of its subsidiaries participate in the 
Chevron Employee Savings Investment Plan (ESIP). 

$ 
$ 
$ 
$ 
$ 
$ 

Pensii 
U.S. 

853 
841 
849 
863 
874 

4,379 

an Benefits 

$ 
$ 
$ 
$ 
$ 
$ 

Int'l. 

226 
249 
240 
265 
277 

1,746 

Other 
Benefits 

$ 209 
$ 216 
$ 222 
$ 225 
$ 230 
$ 1,205 

Charges to expense for the ESIP represent the company's 
contributions to the plan, which are funded either through the 
purchase of shares of common stock on the open market or 
through the release of common stock held in the leveraged n>i7Q 
employee stock ownership plan (LESOP), which follows. Total CNII09-00479 
company matching contributions to employee accounts within 
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the ESIP were $231, $206 and $169 in 2008, 2007 and 2006, 
respectively. This cost was reduced by the value of shares 
released from the LESOP totaling $40, $33 and $6 in 2008, 
2007 and 2006, respectively. The remaining amounts, totaling 
$191, $173 and $163 in 2008, 2007 and 2006, respectively, 
represent open market purchases. 
Employee Stock Ownership Plan Within the Chevron ESIP is 
an employee stock ownership plan (ESOP). In 1989, Chevron 
established a LESOP as a constituent part of the ESOP. The 
LESOP provides partial prefunding of the company's future 
commitments to the ESIP. 

As permitted by American Institute of Certified Public 
Accountants (AICPA) Statement of Position 93-6, Employers' 
Accounting for Employee Stock Ownership Plans, the company 
has elected to continue its practices, which are based on AICPA 
Statement of Position 76-3, Accounting Practices for Certain 
Employee Stock Ownership Plans, and subsequent consensus of 
the EITF of the FASB. The debt of the LESOP is recorded as 
debt, and shares pledged as collateral are reported as "Deferred 
compensation and benefit plan trust" on the Consolidated 
Balance Sheet and the Consolidated Statement of Stockholders' 
Equity. 

The company reports compensation expense equal to LESOP 
debt principal repayments less dividends received and used by 
the LESOP for debt service. Interest accrued on LESOP debt is 
recorded as interest expense. Dividends paid on LESOP shares 
are reflected as a reduction of retained earnings. All LESOP 
shares are considered outstanding for earnings-per-share 
computations. 

A net credit to expense of $1 was recorded for the LESOP 
each year in 2008, 2007 and 2006. The net credit for the 
respective years was composed of credits to compensation 
expense of $15, $17 and $18 and charges to interest expense for 
LESOP debt of $14, $16 and $17. 

Of the dividends paid on the LESOP shares, $35, $8 and $59 
were used in 2008, 2007 and 2006, respectively, to service 
LESOP debt. The amount in 2006 included $28 of LESOP debt 
service that was scheduled for payment on the first business day 
of January 2007 and was paid in late December 2006. No 
contributions were required in 2008, 2007 or 2006 as dividends 
received by the LESOP were sufficient to satisfy LESOP debt 
service. 

FS-55 

CMI09-00480 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009311



Table of Contents 

Notes tothe Consolidated Financial Statements 
Millions of dollars, except per-share amounts 

Note 22 Employee Benefit Plans - Continued 

Shares held in the LESOP are released and allocated to the 
accounts of plan participants based on debt service deemed to be 
paid in the year in proportion to the total of current year and 
remaining debt service. LESOP shares as of December 31, 2008 
and 2007, were as follows: 

Thousands 
Allocated shares 
Unallocated shares 
Total LESOP shares 

2008 
19,651 
6,366 

26,017 

2007 
20,506 
7,365 

27,871 

Benefit Plan Trusts Prior to its acquisition by Chevron, Texaco 
established a benefit plan trust for funding obligations under 
some of its benefit plans. At year-end 2008, the trust contained 
14.2 million shares of Chevron treasury stock. The trust will sell 
the shares or use the dividends from the shares to pay benefits 
only to the extent that the company does not pay such benefits. 
The company intends to continue to pay its obligations under 
the benefit plans. The trustee will vote the shares held in the 
trust as instructed by the trust's beneficiaries. The shares held in 
the trust are not considered outstanding for earnings-per-share 
purposes until distributed or sold by the trust in payment of 
benefit obligations. 

Prior to its acquisition by Chevron, Unocal established 
various grantor trusts to fund obligations under some of its 
benefit plans, including the deferred compensation and 
supplemental retirement plans. At December 31, 2008 and 2007, 
trust assets of $60 and $69, respectively, were invested 
primarily in interest-earning accounts. 

Employee Incentive Plans Effective January 2008, the company 
established the Chevron Incentive Plan (CLP), a single annual 
cash bonus plan for eligible employees that links awards to 
corporate, unit and individual performance in the prior year. 
This plan replaced other cash bonus programs, which primarily 
included the Management Incentive Plan (MIP) and the 
Chevron Success Sharing program. In 2008, charges to expense 
for cash bonuses were $757. Charges to expense for MIP were 
$184 and $180 in 2007 and 2006, respectively. Charges for 
other cash bonus programs were $431 and $329 in 2007 and 
2006, respectively. Chevron also has a Long-Term Incentive 
Plan (LTIP) for officers and other regular salaried employees of 
the company and its subsidiaries who hold positions of 
significant responsibility. Awards under LTIP consist of stock 
options and other share-based compensation that are described 
in Note 21 on page FS-49. 

Note 23 

Other Contingencies and Commitments 
Income Taxes The company calculates its income tax expense 
and liabilities quarterly. These liabilities generally are subject to 
audit and are not finalized with the individual taxing authorities 
until several years after the end of the annual 
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period for which income taxes have been calculated. Refer to 
Note 16 beginning on page FS-45 for a discussion of the periods 
for which tax retums have been audited for the company's 
major tax jurisdictions and a discussion for all tax jurisdictions 
of the differences between the amount of tax benefits recognized 
in the financial statements and the amount taken or expected to 
be taken in a tax return. The company does not expect 
settlement of income tax liabilities associated with uncertain tax 
positions will have a material effect on its results of operations, 
consolidated financial position or liquidity. 
Guarantees The company has issued a guarantee of 
approximately $600 associated with certain payments under a 
terminal use agreement entered into by a company affiliate. The 
terminal is expected to be operational by 2012. Over the 
approximate 16-year term of the guarantee, the maximum 
guarantee amount will reduce over time as certain fees are paid 
by the affiliate. There are numerous cross-indemnity agreements 
with the affiliate and the other partners to permit recovery of 
any amounts paid under the guarantee. Chevron carries no 
liability for its obligation under this guarantee. 

Indemnifications The company provided certain indemnities of 
contingent liabilities of Equilon and Motiva to Shell and Saudi 
Refining, Inc., in connection with the Febmary 2002 sale of the 
company's interests in those investments. The company would 
be required to perform if the indemnified liabilities become 
actual losses. Were that to occur, the company could be required 
to make future payments up to $300. Through the end of 2008, 
the company paid $48 under these indemnities and continues to 
be obligated for possible additional indemnification payments in 
the future. 

The company has also provided indemnities relating to 
contingent environmental liabilities related to assets originally 
contributed by Texaco to the Equilon and Motiva joint ventures 
and environmental conditions that existed prior to the formation 
of Equilon and Motiva or that occurred during the period of 
Texaco's ownership interest in the joint ventures. In general, the 
environmental conditions or events that are subject to these 
indemnities must have arisen prior to December 2001. Claims 
must be asserted no later than February 2009 for Equilon 
indemnities and no later than February 2012 for Motiva 
indemnities. Under the terms of these indemnities, there is no 
maximum limit on the amount of potential future payments. In 
Febmary 2009, Shell delivered a letter to the company 
purporting to preserve unmatured claims for certain Equilon 
indemnities. The letter itself provides no estimate of the ultimate 
claim amount, and management does not believe the letter 
provides a basis to estimate the amount, if any, of a range of loss 
or potential range of loss with respect to the Equilon or the 
Motiva indemnities. The company posts no assets as collateral 
and has made no payments under the indemnities. 
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Note 23 Other Contingencies and Commitments - Continued 

The amounts payable for the indemnities described on the 
previous page are to be net of amounts recovered from 
insurance carriers and others and net of liabilities recorded by 
Equilon or Motiva prior to September 30, 2001, for any 
applicable incident. 

In the acquisition of Unocal, the company assumed certain 
indemnities relating to contingent environmental liabilities 
associated with assets that were sold in 1997. Under the 
indemnification agreement, the company's liability is unlimited 
until April 2022, when the indemnification expires. The acquirer 
shares in certain environmental remediation costs up to a 
maximum obligation of $200, which had not been reached as of 
December 31, 2008. 
Securitization During 2008, the company terminated the 
program used to securitize downstream-related trade accounts 
receivable. At year-end 2007, the balance of securitized 
receivables was $675 million. As of December 31, 2008, the 
company had no other securitization arrangements in place. 

Long-Term Unconditional Purchase Obligations and 
Commitments. Including Throughput and Take-or-Pay 
Agreements The company and its subsidiaries have certain 
other contingent liabilities relating to long-term unconditional 
purchase obligations and commitments, including throughput 
and take-or-pay agreements, some of which relate to suppliers' 
financing arrangements. The agreements typically provide 
goods and services, such as pipeline and storage capacity, 
drilling rigs, utilities, and petroleum products, to be used or sold 
in the ordinary course of the company's business. The aggregate 
approximate amounts of required payments under these various 
commitments are: 2009-$6,405; 2010-$3,964; 2011 -
$3,578; 2012- $1,473; 2013 - $1,329; 2014 and after- $4,333. 
A portion of these commitments may ultimately be shared with 
project partners. Total payments under the agreements were 
approximately $5,100 in 2008 $3,700 in 2007 and $3,000 in 
2006. 

Minority Interests The company has commitments of $469 
related to minority interests in subsidiary companies. 

Environmental The company is subject to loss contingencies 
pursuant to environmental laws and regulations that in the future 
may require the company to take action to correct or ameliorate 
the effects on the environment of prior release of chemicals or 
petroleum substances, including MTBE, by the company or 
other parties. Such contingencies may exist for various sites, 
including, but not limited to, federal Superfund sites and 
analogous sites under state laws, refineries, crude oil fields, 
service stations, terminals, land development areas, and mining 
operations, whether operating, closed or divested. These future 
costs are not fully determinable due to such factors as the 
unknown magnitude of possible contamination, 

the unknown timing and extent of the corrective actions that 
may be required, the determination of the company's liability in 
proportion to other responsible parties, and the extent to which 
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such costs are recoverable from third parties. 
Although the company has provided for known 

environmental obligations that are probable and reasonably 
estimable, the amount of additional future costs may be material 
to results of operations in the period in which they are 
recognized. The company does not expect these costs will have 
a material effect on its consolidated financial position or 
liquidity. Also, the company does not believe its obligations to 
make such expenditures have had, or will have, any significant 
impact on the company's competitive position relative to other 
U.S. or international petroleum or chemical companies. 

Chevron's environmental reserve as of December 31, 2008, 
was $1,818. Included in this balance were remediation activities 
of 248 sites for which the company had been identified as a 
potentially responsible party or otherwise involved in the 
remediation by the U.S. Environmental Protection Agency 
(EPA) or other regulatory agencies under the provisions of the 
federal Superfund law or analogous state laws. The company's 
remediation reserve for these sites at year-end 2008 was $120. 
The federal Superfund law and analogous state laws provide for 
joint and several liability for all responsible parties. Any future 
actions by the EPA or other regulatory agencies to require 
Chevron to assume other potentially responsible parties' costs at 
designated hazardous waste sites are not expected to have a 
material effect on the company's results of operations, 
consolidated financial position or liquidity. 

Of the remaining year-end 2008 environmental reserves 
balance of $1,698, $968 related to the company's U.S. 
downstream operations, including refineries and other plants, 
marketing locations (i.e., service stations and terminals), and 
pipelines. The remaining $730 was associated with various sites 
in intemational downstream ($117), upstream ($390), chemicals 
($154) and other businesses ($69). Liabilities at all sites, 
whether operating, closed or divested, were primarily associated 
with the company's plans and activities to remediate soil or 
groundwater contamination or both. These and other activities 
include one or more of the following: site assessment; soil 
excavation; offsite disposal of contaminants; onsite 
containment, remediation and/or extraction of petroleum 
hydrocarbon liquid and vapor from soil; groundwater extraction 
and treatment; and monitoring of the natural attenuation of the 
contaminants. 

The company manages environmental liabilities under 
specific sets of regulatory requirements, which in the United 
States include the Resource Conservation and Recovery Act and 
various state or local regulations. No single remediation site at 
year-end 2008 had a recorded liability that was material to the 
company's results of operations, consolidated financial position 
or liquidity. 
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Note 23 Other Contingencies and Commitments - Continued 

It is likely that the company will continue to incur additional 
liabilities, beyond those recorded, for environmental 
remediation relating to past operations. These future costs are 
not fully determinable due to such factors as the unknown 
magnitude of possible contamination, the unknown timing and 
extent of the corrective actions that may be required, the 
determination of the company's liability in proportion to other 
responsible parties, and the extent to which such costs are 
recoverable from third parties. 

Refer to Note 24 below for a discussion of the company's 
Asset Retirement Obligations. 
Equity Redetermination For oil and gas producing operations, 
ownership agreements may provide for periodic reassessments 
of equity interests in estimated crude oil and natural gas 
reserves. These activities, individually or together, may result in 
gains or losses that could be material to earnings in any given 
period. One such equity redetermination process has been under 
way since 1996 for Chevron's Interests in four producing zones 
at the Naval Petroleum Reserve at Elk Hills, California, for the 
time when the remaining interests in these zones were owned by 
the U.S. Department of Energy. A wide range remains for a 
possible net settlement amount for the four zones. For this range 
of settlement, Chevron estimates its maximum possible net 
before-tax liability at approximately $200, and the possible 
maximum net amount that could be owed to Chevron is 
estimated at about $150. The timing of the settlement and the 
exact amount within this range of estimates are uncertain. 

Other Contingencies Chevron receives claims from and submits 
claims to customers; trading partners; U.S. federal, state and 
local regulatory bodies; governments; contractors; insurers; and 
suppliers. The amounts of these claims, individually and in the 
aggregate, may be significant and take lengthy periods to 
resolve. 

The company and its affiliates also continue to review and 
analyze their operations and may close, abandon, sell, exchange, 
acquire or restructure assets to achieve operational or strategic 
benefits and to improve competitiveness and profitability. These 
activities, individually or together, may result in gains or losses 
in future periods. 

Note 24 
Asset Retirement Obligations 
The company accounts for asset retirement obligations 
(ARO) in accordance with Financial Accounting Standards 
Board (FASB) Statement No. 143, Accounting for Asset 
Retirement Obligations (FAS 143) and FASB Interpretation 
No. 47, Accounting for Conditional Asset Retirement 
Obligations - An Interpretation of FASB Statement No. 143 
(FIN 47). FAS 143 applies to the fair 

value of a liability for an ARO that is recorded when there is a 
legal obligation associated with the retirement of a tangible 
long-lived asset and the liability can be reasonably estimated. 
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Obligations associated with the retirement of these assets 
require recognition in certain circumstances: (1) the present 
value of a liability and offsetting asset for an ARO, (2) the 
subsequent accretion of that liability and depreciation of the 
asset, and (3) the periodic review of the ARO liability estimates 
and discount rates. FIN 47 clarifies that the phrase "conditional 
asset retirement obligation," as used in FAS 143, refers to a 
legal obligation to perform asset retirement activity for which 
the timing and/or method of settlement are conditional on a 
future event that may or may not be within the control of the 
company. The obligation to perform the asset retirement activity 
is unconditional even though uncertainty exists about the timing 
and/or method of settlement. Uncertainty about the timing 
and/or method of settlement of a conditional ARO should be 
factored into the measurement of the liability when sufficient 
information exists. FAS 143 acknowledges that in some cases, 
sufficient information may not be available to reasonably 
estimate the fair value of an ARO. FIN 47 also clarifies when an 
entity would have sufficient information to reasonably estimate 
the fair value of an ARO. 

FAS 143 and FIN 47 primarily affect the company's 
accounting for crude oil and natural gas producing assets. No 
significant AROs associated with any legal obligations to retire 
refining, marketing and transportation (downstream) and 
chemical long-lived assets have been recognized, as 
indeterminate settlement dates for the asset retirements prevent 
estimation of the fair value of the associated ARO. The 
company performs periodic reviews of its downstream and 
chemical long-lived assets for any changes in facts and 
circumstances that might require recognition of a retirement 
obligation. 

The following table indicates the changes to the company's 
before-tax asset retirement obligations in 2008, 2007 and 2006: 

Balance at January 1 
Liabilities incurred 
Liabilities settled 
Accretion expense 
Revisions in estimated cash flows 
Balance at December 31 

2008 
$ 8,253 

308 
(973) 
430 

1,377 
S 9,395 

2007 
$ 5,773 

178 
(818) 
399* 

2,721 
$ 8,253 

2006 
$ 4,304 

153 
(387) 
275 

1,428 
$ 5,773 

*Includes $175 for revision to die ARO liability retained on properties that had been sold. 

In the table above, the amounts associated with "Revisions in 
estimated cash flows" reflect increasing costs to abandon 
onshore and offshore wells, equipment and facilities, including 
an aggregate of $1,804 for 2006 through 2008 for the estimated 
costs to dismantle and abandon wells and facilities damaged by 
hurricanes in the U.S. Gulf of Mexico in 2005 and 2008. The 
long-term portion of the $9,395 balance at the end of 2008 was 
$8,588. 
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Note 25 
Other Financial Information 
Net income in 2008 included gains of approximately $1,200 
relating to the sale of nonstrategic properties. Of this amount, 
approximately $1,000 related to upstream assets. Net income in 
2007 included gains of approximately $2,000 relating to the sale 
of nonstrategic properties. Of this amount, approximately 
$1,100 related to downstream assets and $680 related to the sale 
of the company's investment in Dynegy Inc. 

Other financial information is as follows: 

Year ended December 31 

Total financing interest and debt costs 
Less: Capitalized interest 
Interest and debt expense 

Research and development expenses 
Foreign currency effects* 

2008 
$ 256 

256 
S -

$ 835 
$ 862 

2007 
$ 468 

302 
$ 166 

$ 562 
$ (352) 

2006 
$ 608 

157 
$ 451 

$ 468 
$ (219) 

* Includes $420, $18 and $15 in 2008, 2007 and 2006, respectively, for the company's 
share of equity affiliates' foreign currency effects. 

The excess of replacement cost over the carrying value of 
inventories for which the Last-In, First-Out (LIFO) method is 
used was $9,368 and $6,958 at December 31, 2008 and 2007, 
respectively. Replacement cost is generally based on average 
acquisition costs for the year. LIFO profits of $210, $113 and 
$82 were included in net income for the years 2008, 2007 and 
2006, respectively. 

Note 26 
Assets Held for Sale 
At December 31, 2008, the company classified $252 of net 
properties, plant and equipment as "Assets held for sale" on the 
Consolidated Balance Sheet. Assets in this category related to 
groups of service stations, aviation facilities, lubricants blending 
plants, and commercial and industrial fuels business. These 
assets are anticipated to be sold in 2009. 

Note 27 
Earnings Per Share 
Basic earnings per share (EPS) is based upon net income less 
preferred stock dividend requirements and includes the effects 
of deferrals of salary and other compensation awards that are 
invested in Chevron stock units by certain officers and 
employees of the company and the company's share of stock 
transactions of affiliates, which, under the applicable accounting 
rules, may be recorded directly to the company's retained 
earnings instead of net income. Diluted EPS includes the effects 
of these items as well as the dilutive effects of outstanding stock 
options awarded under the company's stock option programs 
(refer to Note 21, "Stock Options and Other Share-Based 
Compensation" beginning on page FS-49). The table below sets 
forth the computation of basic and diluted EPS: 
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Basic EPS Calculation 
Income from operations 

Add; Dividend equivalents paid on stock units 
Net income available to common stockholders - Basic 

Weighted-average number of common shares outstanding 
Add: Deferred awards held as stock units 

Total weighted-average number of common shares outstanding 

Per share of common stock 
Net income - Basic 

Diluted EPS Calculation 
Income from operations 

Add: Dividend equivalents paid on stock units 
Add: Dilutive effects of employee stock-based awards 

Net income available to common stockholders - Diluted 

Weighted-average number of common shares outstanding 
Add: Deferred awards held as stock units 
Add: Dilutive effect of employee stock-based awards 

Total weighted-average number of common shares outstanding 

Per share of common stock 
Net income - Diluted 

S 

s 

$ 

s 

$ 

s 

23,931 

23,931 

2,037 
1 

2,038 

11.74 

23,931 

23,931 

2,037 
1 

12 

2,050 

11.67 

$ 

$ 

$ 

$ 

$ 

$ 

18,688 

18,688 

2,117 
1 

2,118 

8.83 

18,688 

18,688 

2,117 
1 

14 

2,132 

8.77 

$ 

$ 

$ 

$ 

$ 

$ 

17,138 
1 

17.139 

2,185 
1 

2,186 

7.84 

17,138 
1 

17,139 

2.185 
1 

11 

2,197 

7.80 
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Five-Year Financial Summary 
Unaudited 

Millions of dollars, except per-share amounts 
Statement of Income Data 
Revenues and Other Income 
Total sales and other operating revenues 1,2 
Income from equity affiliates and other income 
Total Revenues and Other Income 
Total Costs and Other Deductions 
Income From Continuing Operations Before Income Taxes 
Income Tax Expense 
Income From Continuing Operations 
Income From Discontinued Operations 

Net Income 

Per Share of Common Stock3 
Income From Continuing Operations 

- Basic 
-Diluted 

Income From Discontinued Operations 
- Basic 
- Diluted 

Net Income2 
- Basic 
-Diluted 

Cash Dividends Per Share 

Balance Sheet Data (at December 31) 
Current assets 
Noncurrent assets 
Total Assets 
Short-term debt 
Other current liabilities 
Long-term debt and capital lease obligations 
Other noncurrent liabilities 
Total Liabilities 
Stockholders' Equity 

$ 

S 

s 
s 
s 
s 

s 
s 
s 

$ 

s 

2008 

264,958 
8,047 

273,005 
230,048 
42,957 
19,026 
23,931 

23,931 

11.74 
11.67 

11.74 
11.67 

2.53 

36,470 
124,695 
161,165 

2,818 
29,205 
6,083 

36,411 
74,517 
86,648 

2007 

$ 214,091 
6,813 

$ 

$ 
$ 

$ 
$ 

$ 
$ 

[_$ 

$ 

$ 

220.904 
188,737 
32,167 
13,479 
18,688 

18,688 

8.83 
8.77 

8.83 
8.77 

2,26 

39,377 
109,409 
148,786 

1,162 
32,636 
6,070 

31,830 
71,698 
77,088 

2006 

$ 204,892 
5,226 

$ 

$ 
$ 

$ 
$ 

$ 
$ 

$ 

$ 

$ 

210,118 
178,142 
31,976 
14,838 
17,138 

17,138 

7.84 
7.80 

7.84 
7.80 

2.01 

36,304 
96,324 

132.628 
2,159 

26,250 
7,679 

27,605 
63,693 
68,935 

$ 

$ 

$ 
$ 

$ 
$ 

$ 
$ 

$ 

$ 

$ 

2005 

193,641 
4,559 

198,200 
173,003 
25,197 
11,098 
14,099 

14,099 

6.58 
6.54 

6.58 
6.54 

1.75 

34,336 
91,497 

125,833 
739 

24.272 
12,131 
26,015 
63,157 
62,676 

$ 

$ 

$ 
$ 

$ 
$ 

$ 
$ 

$ 

$ 

$ 

2004 

150,865 
4,435 

155,300 
134,749 
20,551 
7,517 

13,034 
294 

13,328 

6.16 
6.14 

0.14 
0.14 

6,30 
6,28 

1.53 

28,503 
64,705 
93,208 

816 
17,979 
10,456 
18,727 
47,978 
45,230 

1 Includes excise, value-added and similar taxes; $ 9,846 $ 10,121 $ 9,551 
2 Includes amounts in revenues for buy/sell contracts; associated 

costs are in "Total Costs and Other Deductions." Refer also to 
Note 14, on page FS-43. S - $ - $ 6,725 

3 Per-share amounts in all periods reflect a two-for-one stock split effected as a 100 percent stock dividend in September 2004. 
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Supplemental Information on Oil and Gas Producing Activities 
Unaudited 

In accordance with FAS 69, Disclosures About Oil and Gas 
Producing Activities, this section provides supplemental 
information on oil and gas exploration and producing activities 
of the company in seven separate tables. Tables I through IV 
provide historical cost information pertaining to costs incurred 
in exploration, property acquisitions and development; 
capitalized costs; and results of operations. Tables V 

through VII present information on the company's estimated net 
proved reserve quantities, standardized measure of estimated 
discounted future net cash flows related to proved reserves, and 
changes in estimated discounted future net cash flows. The 
Africa geographic area includes activities principally in Nigeria, 
Angola, Chad, Republic of the Congo and Democratic Republic 
of the Congo. The Asia-Pacific 

Table I - Costs Incurred in Exploration, Property Acquisit ions and Development 1 

Consolidated Companies 

Millions of dollars 
Year Ended Dec. 31, 2008 
Exploration 

Wells 
Geological and geophysical 
Rentals and other 

$ 

Gulf of 
Calif. Mexico 

- $ 477 
65 

140 

$ 

United States 
Total 

Other U.S. 

42 $ 519 $ 
1 66 
3 143 

Asia-
Africa Pacific Indonesia 

197 $ 312 $ 20 $ 
90 56 11 
60 148 37 

International 
Total 

Other Int'l. 

67 $ 596 $ 
106 263 
97 342 

Affiliated Companies 
Total TCO Other 

1,115 $ $ -
329 
485 

Total exploration 
Property acquisitions2 

Proved 
Unproved 
Total property acquisitions 

Developments 
Total Costs Incurred $ 

-

(1) 
1 

-
928 
928 $ 

682 

2 
576 
578 

1,923 
3,183 $ 

46 

87 
2 

89 
1,497 
1,632 $ 

728 

88 
579 
667 

4,348 
5,743 $ 

347 

-

-
3,723 
4,070 $ 

516 

169 
280 
449 

4,484 
5,449 $ 

68 

-

-
753 
821 $ 

270 

-

-
1,879 
2,149 $ 

1,201 

169 
280 
449 

10,839 
12,489 $ 

1,929 

257 
859 

1,116 
15,187 
18,232 $ 

-

-

-
643 
643 

-

-

-
120 

$ 120 

Year Ended Dec. 31, 2007 
Exploration 

Wells 
Geological and geophysical 
Rentals and other 

4 $ 430 $ 
59 

128 

18 $ 
14 
5 

452 $ 
73 

133 

202 $ 
136 
70 

156 $ 
48 

120 

3 $ 
11 
50 

195 $ 
98 
79 

556 $ 
293 
319 

1,008 $ 
366 
452 

Total exploration 
Property acquisitions2 

Proved 
Unproved 
Total property acquisitions 

Developments 
Total Costs Incurred $ 

4 

10 
35 
45 

1,198 
1,247 $ 

617 

220 
75 

295 
2,237 
3,149 $ 

37 

13 
3 

16 
1,775 
1,828 $ 

658 

243 
113 
356 

5,210 
6,224 $ 

408 

5 
8 

13 
4,176 
4,597 $ 

324 

92 
35 

127 
1,897 
2,348 $ 

64 

-

-
620 
684 $ 

372 

(2) 
24 
22 

1,504 
1,898 $ 

1,168 

95 
67 

162 
8,197 
9,527 $ 

1,826 

338 
180 
518 

13,407 
15,751 $ 

-

-

-
832 
832 $ 

7 

-

-
64 
71 

Year Ended Dec. 31, 2006 
Exploration 

Wells 
Geological and geophysical 
Rentals and other 

493 $ 
96 

116 

22 $ 
8 

16 

515 $ 
104 
132 

151 $ 
180 
48 

121 $ 
53 

140 

20 $ 
12 
58 

246 $ 
92 
50 

538 $ 
337 
296 

1,053 $ 
441 
428 

25 

Total exploration 
Property acquisitionsZ 

Proved 
Unproved 
Total property acquisitions 

Developments 
Total Costs Incurred 

-

6 
1 
7 

686 
$ 693 $ 

705 

152 
47 

199 
1,632 
2,536 $ 

46 

10 
10 

868 
924 

751 

158 
58 

216 
3,186 

$ 4,153 $ 

379 

1 

1 
2,890 
3,270 $ 

314 

10 
1 

11 
1,788 
2,113 $ 

90 

-

-
460 
550 $ 

388 

15 
135 
150 

1,019 
1,557 $ 

1,171 

26 
136 
162 

6,157 
7,490 $ 

1,922 

184 
194 
378 

9,343 
11,643 $ 

25 

-

-
671 
696 

-

581 

581 
25 

$ 606 

1 Includes costs incurred whether capitalized or expensed. Excludes general support equipment expenditures. Includes capitalized amounts related to asset retirement obligations. See 
Note 24, "Asset Retirement Obligations," beginning on page FS-58. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
CMI09-00491 
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2 Includes wells, equipment and facilities associated with proved reserves. Does not include properties acquired in nonmonetary transactions. 
3 Includes $224, $99 and $160 costs incurred prior to assignment of proved reserves in 2008, 2007 and 2006, respectively. 
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Table II Capitalized Costs Related to Oil and 
Gas Producing Activities 

geographic area includes activities principally in Australia, 
Azerbaijan, Bangladesh, China, Kazakhstan, Myanmar, the 
Partitioned Neutral Zone between Kuwait and Saudi Arabia, the 
Philippines, and Thailand. The international "Other" geographic 
category includes activities in Argentina, Brazil, Canada, 
Colombia, Denmark, the Netherlands, Norway, Trinidad and 
Tobago, Venezuela, the United Kingdom, and 

other countries. Amounts for TCO represent Chevron's 
50 percent equity share of Tengizchevroil, an exploration and 
production partnership in the Republic of Kazakhstan. The 
affiliated companies "Other" amounts are composed of the 
company's equity interests in Venezuela, Angola and Russia. 
Refer to Note 12 beginning on page FS-41 for a discussion of 
the company's major equity affiliates. 

Table II - Capitalized Costs Related to Oil and Gas Producing Activities 

Millions of dollars 

At Dec. 31,2008 
Unproved 

properties $ 
Proved properties 

and related 
producing assets 

Support equipment 
Deferred 

exploratory 
wells 

Other uncompleted 
projects 

Grass Cap. Costs 

Unproved 
properties 
valuation 

Proved producing 
properties -
Depreciation and 
depletion 

Support equipment 
depreciation 

Accumulated 
provisions 

Net Capitalized 
Costs $ 

At Dec. 31, 2007 
Unproved 

properties $ 
Proved properties 

and related 
producing assets 

Support equipment 
Deferred 

exploratory 
wells 

Other uncompleted 

Calif. 

810 S 

12,048 
239 

-

405 

13,502 

744 

7,802 

145 

8,691 

4,811 S 

805 $ 

11,260 
201 

-
308 

Gulf of 
Mexico 

1,357 

19,318 
226 

602 

3,812 

25,315 

80 

14,546 

99 

14,725 

10,590 

892 

19,110 
206 

406 
3,128 

United States 

Other 

S 328 

14,914 
252 

-

58 

15,552 

21 

8,432 

138 

8,591 

S 6,961 

$ 353 

13,718 
230 

7 
573 

Total 
U.S. 

S 2,495 S 

46,280 
717 

602 

4,275 

54,369 

845 

30,780 

382 

32,007 

S 22,362 S 

$ 2,050 $ 

44,088 
637 

413 
4,009 

Africa 

294 S 

17,495 
967 

499 

4,226 

23,481 

202 

6,602 

523 

7,327 

16,154 $ 

314 $ 

11,894 
850 

368 
6,430 

Asia-
Pacific 

2,788 $ 

21,726 
266 

495 

2,490 

27,765 

223 

8,692 

128 

9,043 

18,722 $ 

2,639 $ 

17,321 
284 

293 
2,049 

Indonesia 

651 S 

8,117 
1,150 

107 

875 

10,900 

64 

6,214 

611 

6,889 

4,011 S 

630 $ 

7,705 
1,123 

148 
593 

Consolidatec 
International 

Other 

912 

13,041 
475 

415 

1,739 

16,582 

439 

8,360 

307 

9,106 

7,476 

1,015 

11,360 
439 

438 
1,421 

Total 
Int'l. 

S 4,645 

60,379 
2,858 

1,516 

9,330 

78,728 

928 

29,868 

1,569 

32,365 

S 46,363 

$ 4,598 

48,280 
2,696 

1,247 
10,493 

1 Companies 

S 

s 

$ 

Total 

7,140 $ 

106,659 
3,575 

2,118 

13,605 

133,097 

1,773 

60,648 

1,951 

64,372 

68,725 S 

6,648 $ 

92,368 
3,333 

1,660 
14,502 

Affiliated Companies 
TCO 

113 

5,991 
888 

-

501 

7,493 

29 

831 

307 

1,167 

6,326 

112 

4,247 
758 

-
1,633 

Other 

S -

841 

-

-

81 

922 

-

212 

-

212 

$ 710 

$ -

858 

-

-
55 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00493 
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projects 
Gross Cap. Costs 12,574 23,742 14,881 51.197 19.856 22,586 10,199 14,673 67,314 118,511 6,750 913 
Unproved 

properties 
valuation 741 57 35 833 201 221 39 427 888 1,721 23 

Proved producing 
properties -
Depreciation and 
depletion 

Support equipment 
depreciation 

Accumulated 
provisions 

Net Capitalized 
Costs $ 

7,383 

133 

8,257 

4,317 3 

15,074 

92 

15,223 

! 8,519 $ 

7,640 

124 

7,799 

7,082 

30,097 

349 

31,279 

$ 19,918 $ 

5,427 

464 

6,092 

13,764 $ 

6,912 

144 

7,277 

15,309 $ 

5,592 

571 

6,202 

3,997 $ 

7,062 

261 

7,750 

6,923 

24,993 

1,440 

27,321 

$ 39,993 $ 

55,090 

1,789 

58,600 

59,911 $ 

644 

267 

934 

5,816 

167 

167 

$ 746 
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, Supplemental Information on Oil and Gas Producing Activities 

Table II Capitalized Costs Related to Oil and 
Gas Producing Activities - Continued 

Consolidated Companies 
United States International 

Millions of dollars Calif. 
Gulf of 
Mexico Other 

Total Asia-
U.S. Africa Pacific Indonesia Other 

Total 
Int'l. 

Affiliated Companies 
Total TCO 

At Dec. 31,20(16 
Unproved 

properties 
Proved properties 

and related 
producing assets 

Support equipment 
Deferred 

exploratory 
wells 

Other uncompleted 
projects 

770 

9,960 
189 

370 

1,007 $ 370 $ 2,147 $ 342 $ 2,373 $ 707 $ 1.082 $ 4,504 6,651 $ 112 

18,464 12,284 40,708 9,943 
212 226 627 745 

343 

2,188 

350 

2,558 

231 

4,299 

15,486 
240 

217 

1,546 

7,110 10,461 43,000 83,708 2,701 
1,093 364 2,442 3,069 611 

149 

493 

292 

917 7,255 

1,239 

9,813 2,493 

Other 

1,096 

40 

Gross Cap. Costs 11,289 22,214 12.887 46,390 15,560 19,862 9,552 13,116 58,090 104,480 5,917 1,136 
Unproved 

properties 
valuation 

Proved producing 
properties -
Depreciation and 
depletion 

Support equipment 
depreciation 

738 

7,082 

125 

52 29 819 189 74 14 337 614 1,433 22 

14,468 6,880 28,430 4,794 

111 130 366 400 

5,273 

102 

4,971 

522 

6,087 

238 

21,125 

1,262 

49,555 

1,628 

541 

242 

109 

Accumulated 
provisions 

Net Capitalized 
Costs 

7,945 14,631 7,039 29,615 5,383 5,449 

$ 3,344 $ 7,583 $ 5,848 $ 16,775 $ 10,177 $ 14,413 $ 

5,507 6,662 23,001 52,616 805 

4,045 $ 6,454 $ 35,089 $ 51,864 $ 5,112 

109 

$ 1,027 

FS-64 
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Source: CHEVRON CORP, 10-K, February 26, 2009 
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Table III Results of Operations for Oil and 
Gas Producing Activities1 

The company's results of operations from oil and gas 
producing activities for the years 2008, 2007 and 2006 are 
shown in the following table. Net income from exploration and 
production activities as reported on page FS-39 reflects income 
taxes computed on an effective rate basis. 

In accordance with FAS 69, income taxes in Table III are based 
on statutory tax rates, reflecting allowable deductions and tax 
credits. Interest income and expense are excluded from the 
results reported in Table III and from the net income amounts on 
page FS-39. 

Consolidated Companies 

Millions of dollars 

Year Ended Dec. 
31,2008 

Revenues from net 
production 
Sales $ 
Transfers 

Total 
Production 

expenses 
excluding taxes 

Taxes other than 
on income 

Proved producing 
properties: 
Depreciation 
and depletion 

Accretion 
expense2 

Exploration 
expenses 

Unproved 
properties 
valuation 

Other income 
(expensed 

Results before 
income taxes 

Income tax 
expense 

Results of 
Producing 
Operations $ 

Year Ended Dec. 
31,2007 

Revenues from net 
production 
Sales $ 
Transfers 

Total 
Production 

expenses'! 
excluding taxes 

Taxes other than 
on income 

Calif. 

226 S 
6,405 

6,631 

(1,385) 

(107) 

(415) 

(29) 

-

(3) 

(20) 

4,672 

(1,652) 

3,020 $ 

202 $ 
4,671 

4,873 

(1,063) 

(91) 
(300) 

Gulf of 
Mexico 

1,543 $ 
2,839 

4,382 

(914) 

(55) 

(926) 

(119) 

(330) 

(91) 

(383) 

1,564 

(553) 

1,011 S 

1,555 $ 
2,630 

4,185 

(936) 

(53) 
(1,143) 

United States 

Other 

3,113 S 
3,624 

6,737 

(1,523) 

(554) 

(945) 

(94) 

(40) 

(20) 

1,110 

4,671 

(1,651) 

3,020 S 

2,476 $ 
2,707 

5,183 

(1,400) 

(378) 
(833) 

Total 
U.S. 

4,882 $ 
12,868 

17,750 

(3,822) 

(716) 

(2,286) 

(242) 

(370) 

(114) 

707 

10,907 

(3,856) 

7,051 S 

4,233 $ 
10,008 

14,241 

(3,399) 

(522) 
(2,276) 

Africa 

2,578 $ 
8,373 

10,951 

(1,228) 

(163) 

(1,176) 

(60) 

(223) 

(13) 

(350) 

7,738 

(6,051) 

1,687 S 

1.810 $ 
6,778 

8,588 

(892) 

(49) 
(646) 

Asia-
Pacific 

7,030 $ 
5,703 

12,733 

(1,182) 

(585) 

(1,804) 

(31) 

(243) 

(12) 

298 

9,174 

(4,865) 

4,309 S 

6,192 $ 
4,440 

10,632 

(953) 

(292) 
(1,668) 

Indonesia 

1,447 $ 
2,975 

4,422 

(1,009) 

(1) 

(617) 

(22) 

(83) 

(25) 

(64) 

2,601 

(1,257) 

1,344 $ 

1,045 $ 
2,590 

3,635 

(892) 

(2) 
(623) 

International 

Other 

4,026 $ 
3,651 

7,677 

(874) 

(47) 

(1,330) 

(54) 

(250) 

(V) 

282 

5,397 

(3,016) 

2,381 S 

3,012 $ 
2,744 

5,756 

(828) 

(58) 
(980) 

Total 
Int'l. 

15,081 S 
20,702 

35,783 

(4,293) 

(796) 

(4,927) 

(167) 

(799) 

(57) 

166 

24,910 

(15,189) 

9,721 $ 

12,059 $ 
16,552 

28,611 

(3,565) 

(401) 
(3,917) 

Total 

19,963 S 
33,570 

53,533 

(8,115) 

(1,512) 

(7,213) 

(409) 

(1,169) 

(171) 

873 

35,817 

(19,045) 

16,772 $ 

16,292 $ 
26,560 

42,852 

(6,964) 

(923) 
(6,193) 

Affiliated Companies 
TCO 

4,971 

-
4,971 

(376) 

(41) 

(237) 

(2) 

-

-

184 

4,499 

(1,357) 

3,142 

3,327 

-
3,327 

(248) 

(31) 
(127) 

Other 

S 1,599 

-
1,599 

(125) 

(278) 

(77) 

(1) 

-

-

105 

1,223 

(612) 

S 611 

$ 1,290 

-
1,290 

(92) 

(163) 
(94) 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00496 
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Proved producing 
properties: 
Depreciation 
and depletion 

Accretion 
expense2 

Exploration 
expenses 

Unproved 
properties 
valuation 

Other income 
(expense)3 
Results before 

income taxes 
Income tax 

expense 
Results of 

Producing 
Operations 

(92) 

-

(3) 

3 

3,327 

(1,204) 

$ 2,123 $ 

1 

(486) 

(102) 

2 

1,468 

(531) 

937 $ 

(167) 

(25) 

(27) 

31 

2,384 

(864) 

1,520 $ 

(258) 

(511) 

(132) 

36 

7,179 

(2,599) 

4,580 $ 

(33) 

(267) 

(12) 

(447) 

6,242 

(4,907) 

1,335 $ 

(36) 

(225) 

(150) 

(302) 

7,006 

(3,456) 

3,550 $ 

(21) 

(61) 

(30) 

(197) 

1,809 

(841) 

968 $ 

(27) 

(259) 

(120) 

33 

3,517 

(1,830) 

1,687 $ 

(117) 

(812) 

(312) 

(913) 

18,574 

(11,034) 

7,540 $ 

(375) 

(1.323) 

(444) 

(877) 

25,753 

(13,633) 

12,120 $ 

(1) 

-

-

18 

2,938 

(887) 

2,051 

(2) 

-

-

7 

946 

(462) 

$ 484 

1 The value of owned production consumed in operations as fuel has been eliminated from revenues and production expenses, and the related volumes have been deducted from net production in 
calculating the unit average sales price and production cost. This has no effect on the results of producing operations, 

2 Represents accretion of ARO liability. Refer to Note 24, "Asset Retirement Obligations," beginning on page FS-58. 
3 Includes foreign currency gains and losses, gains and losses on property dispositions, and income from operating and technical service agreements. 
4 Includes $10 costs incurred prior to assignment of proved reserves in 2007. 
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Table III Results of Operations for Oil and 
Gas Producing Activities1 - Continued 

Consolidated Companies 

Millions of dollars Calif. 

Year Ended Dee. 
31,2005 

Revenues from net 
production 
Sales $ 308 
Transfers 4,072 

Gulf of 
Mexico 

$ 1,845 
2,317 

$ 

United States 

Other 

2,976 
2,046 

$ 

Total 
U.S. 

5,129 
8,435 

$ 

Africa 

2.377 
5,264 

Asia-
Pacific 

$ 4,938 
4,084 

Indonesia 

$ 1,001 
2,211 

$ 

Other 

2,814 
2,848 

International 

$ 

Total 
Int'l. 

11,130 
14.407 

Total 

$ 16,259 
22,842 

Affiliated Companies 
TCO Other 

$ 2,86! $ 598 

Total 
Production 

expenses 
excluding taxes 

Taxes other than 
on income 

Proved producing 
properties: 
Depreciation 

and depletion 
Accretion 

expenseZ 
Exploration 

expenses 
Unproved 

properties 
valuation 

Other income 
(expensed 

4,380 4,162 5,022 13,564 7,641 9,022 

(889) (765) (1,057) (2,711) (640) (740) 

(84) (57) (442) (583) (57) (231) 

(275) (1,096) 

(11) (80) 

(407) 

(763) (2,134) 

(39) (130) 

(24) (431) 

(3) 

1 

(73) 

(732) 

(8) 

254 

(84) 

(477) 

(579) (1,475) 

(26) (30) 

(296) (209) 

(28) (15) 

.1135} (475}_ 

3,212 5,662 25,537 39,101 2,861 

(728) (664) (2,772) (5,483) (202) 

(1) (60) (349) (932) (28) 

(666) (703) (3,423) (5,557) (114) 

(23) (49) (128) (258) (1) 

(110) (318) (933) (1,364) (25) 

598 

(42) 

(6) 

(33) 

(14) (27) 

50 385 

(84) (168) 

(475) (952) (50) 
Results before 

income taxes 
Income tax 

expense 

3,119 952 2,943 7,014 5,580 5,847 

(1,169) (357) (1,103) (2,629) (4,740) (3,224) 

1,720 4,226 17,373 24,387 2,499 467 

(793) (2,151) (10.908) (13,537) (750) (174) 
Results of 

Producing 
Operations $ 1,950 $ 595 $ 1,840 $ 4,385 $ 840 $ 2,623 $ 927 $ 2,075 $ 6,465 $ 10,850 $ 1.749 $ 293 

1 The value of owned production consumed in operations as fuel has been eliminated from revenues and production expenses, and the related volumes have been deducted from net production in 
calculating the unit average sales price and production cost. This has no effect on the results of producing operations. 

2 Represents accretion of ARO liability. Refer to Note 24, "Asset Retirement Obligations," beginning on page FS-58. 
3 Includes foreign currency gains and losses, gains and losses on property dispositions, and income from operating and technical service agreements. 
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Table IV Results of Operations for Oil and 
Gas Producing Activities - Unit Prices and Costs1'2 

Consolidated Companies 
United States International 

Gulf of Total Asia- Total Affiliated Companies 
Calif. Mexico Other U.S. Africa Pacific Indonesia Other Int'l. Total TCO Other 

Year F.ndcd Dee. 
31,2008 

Average sales 
prices Liquids, 
per barrel S 87.43 $ 95.62 S 85.30 S 88.43 S 91.71 S 86.38 $ 79.14 $ 85.14 S 86.99 $ 87.44 S 79.11 S 69.65 
Natural gas, per 

thousand 
cubic feet 7.19 9.17 7.43 7.90 - 4.56 8.25 6.00 5.14 6.02 1.56 3.98 

Average 
production 
costs, per barrel 17.67 16.22 14.31 15.85 10.00 5.14 16.46 7.36 8.06 10.49 5.24 5.32 

Year Fndcd Dec. 
31,2007 

Average sales 
prices Liquids, 
per barrel 
Natural gas, per 

thousand 
cubic feet 

Average 
production 
costs, per barrel 

$ 62,61 $ 65.07 $ 62.35 $ 63.16 $ 69.90 $ 64,20 61.05 $ 62.97 $ 65.40 $ 64.71 $ 62.47 

5.77 

13.23 

7.01 

12,32 

5,65 6.12 

12.62 12.72 7.26 

3.60 

3.96 

7.61 4.13 4.02 4.79 0.89 

14.28 6.96 6.54 8.58 3.98 

$ 51.98 

0.44 

3.56 

Year Ended Dec. 
31,2006 

Average sales 
prices Liquids, 
per barrel 
Natural gas, per 

thousand 
cubic feet 

Average 
production 
costs, per barrel 

$ 55.20 $ 60,35 $ 55.80 $ 56.66 $ 61.53 $ 57.05 $ 52,23 $ 57.31 $ 57.92 $ 57.53 $ 56.80 

6.08 

10.94 

7.20 

9.59 

5.73 6.29 0.06 

9.26 9.85 5.13 

3.44 7,12 4.03 4.85 0.77 

3.36 11.44 5.23 5.17 6.76 3.31 

37.26 

0.36 

2.51 

1 The value of owned production consumed in operations as fuel has been eliminated from revenues and production expenses, and the related volumes have been deducted from net production in 
calculating the unit average sales price and production cost. This has no effect on the results of producing operations. 

2 Natural gas converted to oil-equivalent gas (OEG) barrels at a rate of 6 MCF = 1 OEG barrel. 

Table V - Reserve Quantity Information 

Reserves Governance The company has adopted a 
comprehensive reserves and resource classification system 
modeled after a system developed and approved by the Society 
of Petroleum Engineers, the World Petroleum Congress and the 
American Association of Petroleum Geologists. The system 
classifies recoverable hydrocarbons into six categories based on 
their status at the time of reporting - three deemed commercial 
and three noncommercial. Within the commercial classification 
are proved reserves and two categories of unproved: probable 
and possible. The noncommercial categories are also referred to 
as contingent resources. For reserves estimates to be classified 
as proved, they must meet all SEC and company standards. 

Proved reserves are the estimated quantities that geologic and 
engineering data demonstrate with reasonable certainty to be 
recoverable in future years from known reservoirs under 
existing economic and operating conditions. Net proved 
reserves exclude royalties and interests owned by others and 
reflect contractual arrangements and royalty obligations in effect 
at the time of the estimate. 

CMI09-00499 
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Proved reserves are classified as either developed or 
undeveloped. Proved developed reserves are the quantities 
expected to be recovered through existing wells with existing 
equipment and operating methods. 

Due to the inherent uncertainties and the limited nature of 
reservoir data, estimates of reserves are subject to change as 
additional information becomes available. 

Proved reserves are estimated by company asset teams 
composed of earth scientists and engineers. As part of the 
internal control process related to reserves estimation, the 
company maintains a Reserves Advisory Committee (RAC) that 
is chaired by the corporate reserves manager, who is a member 
of a corporate department that reports directly to the executive 
vice president responsible for the company's worldwide 
exploration and production activities. All of the RAC members 
are knowledgeable in SEC guidelines for proved reserves 
classification. The RAC coordinates its activities through two 
operating company-level reserves managers. These two reserves 
managers are not members of the RAC so as to preserve the 
corporate-level independence. 

The RAC has the following primary responsibilities: provide 
independent reviews of the business units' recommended 
reserve changes; confirm that proved reserves are recognized in 
accordance with SEC guidelines; determine that reserve 
volumes are calculated using consistent and appropriate 
standards, procedures and technology; and maintain the 
Corporate Reserves Manual, which provides standardized 
procedures used corporatewide for classifying and reporting 
hydrocarbon reserves. 

FS-67 

CM109-00500 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009331



Table of Contents 

; Supplemental Information, on Oil and Gas Producing Activities 

Table V Reserve Quantity Information - Continued 

During the year, the RAC is represented in meetings with 
each of the company's upstream business units to review and 
discuss reserve changes recommended by the various asset 
teams. Major changes are also reviewed with the company's 
Strategy and Planning Committee and the Executive Committee, 
whose members include the Chief Executive Officer and the 
Chief Financial Officer. The company's annual reserve activity 
is also reviewed with the Board of Directors. If major changes 
to reserves were to occur between the annual reviews, those 
matters would also be discussed with the Board. 

RAC subteams also conduct in-depth reviews during the year 
of many of the fields that have the largest proved reserves 
quantities. These reviews include an examination of the 
proved-reserve records and documentation of their alignment 
with the Corporate Reserves Manual. 

Modernization of Oil and Gas Reporting In December 2008, 
the SEC issued its final rule, Modernization of Oil and Gas 
Reporting (Release Nos. 33-8995; 34-59192; FR-78). The 
disclosure requirements under the final rule will become 
effective for the company in its Form 10-K filing for the year 
ending December 31, 2009. The final rule changes a number of 
oil and gas reserve estimation and disclosure requirements under 
SEC Regulations S-K and S-X. 

Among the principal changes in the final rule are 
requirements to use a price based on a 12-month average for 
reserve estimation and disclosure instead of a single end-of-year 
price; expanding the definition of oil and gas producing 
activities to include nontraditional sources such as bitumen 
extracted from oil sands; permitting the use of new reliable 
technologies to establish reasonable certainty of proved 
reserves; allowing optional disclosure of probable and possible 
reserves; modifying the definition of geographic area for 
disclosure of reserve estimates and production; amending 
disclosures of proved reserve quantities to include separate 
disclosures of synthetic oil and gas; expanding proved, 
undeveloped reserve disclosures (PUDs), including discussion 
of PUDs five years old or more; and disclosure of the 
qualifications of the chief technical person who oversees the 
company's overall reserves estimation process. 

Reserve Quantities At December 31, 2008, oil-equivalent 
reserves for the company's consolidated operations were 
7.9 billion barrels. (Refer to the term "Reserves" on page E-147 
for the definition of oil-equivalent reserves.) Approximately 
25 percent of the total reserves were in the United States. For 
the company's interests in equity affiliates, oil-equivalent 
reserves were 3.3 billion barrels, 82 percent of which were 
associated with the company's 50 percent ownership in TCO. 

Aside from the Tengiz Field in the TCO affiliate, no single 
property accounted for more than 5 percent of the company's 
total oil-equivalent proved reserves. About 20 other individual 
properties in the company's portfolio of assets 

each contained between 1 percent and 5 percent of the 
company's oil-equivalent proved reserves, which in the 
aggregate accounted for approximately 40 percent of the 
company's total proved reserves. These properties were 
geographically dispersed, located in the United States, South 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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America, West Africa, the Middle East and the Asia-Pacific 
region. 

In the United States, total oil-equivalent reserves at year-end 
2008 were 2.0 billion barrels. Of this amount, 43 percent, 
22 percent and 35 percent were located in California, the Gulf of 
Mexico and other U.S. areas, respectively. 

In California, liquids reserves represented 94 percent of the 
total, with most classified as heavy oil. Because of heavy oil's 
high viscosity and the need to employ enhanced recovery 
methods, the producing operations are capital intensive in 
nature. Most of the company's heavy-oil fields in California 
employ a continuous steamflooding process. 

In the Gulf of Mexico region, liquids represented 
approximately 66 percent of total oil-equivalent reserves. 
Production operations are mostly offshore and, as a result, are 
also capital intensive. Costs include investments in wells, 
production platforms and other facilities, such as gathering lines 
and storage facilities. 

In other U.S. areas, the reserves were split about equally 
between liquids and natural gas. For production of crude oil, 
some fields utilize enhanced recovery methods, including 
water-flood and C02 injection. 

The pattern of net reserve changes shown in the following 
tables, for the three years ending December 31, 2008, is not 
necessarily indicative of future trends. Apart from acquisitions, 
the company's ability to add proved reserves is affected by, 
among other things, events and circumstances that are outside 
the company's control, such as delays in government permitting, 
partner approvals of development plans, declines in oil and gas 
prices, OPEC constraints, geopolitical uncertainties and civil 
unrest. 

The upward revision in Thailand reflected additional drilling 
and development activity during the year. These upward 
revisions were partially offset by reductions in reservoir 
performance in Nigeria and the United Kingdom, which 
decreased reserves by 43 million barrels and by 32 million 
barrels, respectively. Most of the upward revision for affiliated 
companies was related to a 60 million-barrel increase in TCO as 
a result of improved reservoir performance. 

In 2007, net revisions decreased reserves by 146 million 
barrels for worldwide consolidated companies and increased 
reserves by 103 million barrels for equity affiliates. For 
consolidated companies, the largest downward net revisions 
were 89 million barrels in Africa and 66 million barrels in 
Indonesia. The company's estimated net proved oil and natural 
gas reserves and changes thereto for the years 2006, 2007 and 
2008 are shown in the tables on pages FS-69 and FS-71. 
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Net Proved Reserves of Crude Oil, Condensate and Natural Gas Liquids 

Consolidated Companies 

Millions of barrels 
Reserves at Jan. 1, 20061 
Changes attributable to: 

Revisions 
Improved recovery 
Extensions and discoveries 
Purchases2 
Sales3 
Production 

Reserves at Dec. 31, 20061 
Changes attributable to: 

Revisions 
Improved recovery 
Extensions and discoveries 
Purchases2 
Sales3 
Production 

Reserves at Dec. 31, 20071 
Changes attributable to: 

Revisions 
Improved recovery 
Extensions and discoveries 
Purchases 
Sales3 
Production 

Reserves at Dec. 31, 20081,4 

Calif. 
965 

(14) 
49 
-
2 
-

(76) 
926 

1 
6 
1 
1 
-

(75) 
860 

10 
4 
1 
-
-

(73) 
802 

Gulf of 
Mexico 

333 

7 
-

25 
2 
-

(42) 
325 

d) 
-

25 
9 

(8) 
(43) 
307 

4 
-

13 
-
(6) 

(32) 
286 

United States 

Other 
533 

7 
3 
8 
-
-

(51) 
500 

(5) 
3 

10 
-
(D 

(50) 
457 

(30) 
1 
3 
1 

(1) 
(49) 
382 

Total 
U.S, 

1,831 

-
52 
33 
4 
-

(169) 
1,751 

(5) 
9 

36 
10 
(9) 

(168) 
1,624 

(16) 
5 

17 
1 

(7) 
(154) 

1,470 

Africa 
1,814 

(49) 
13 
30 
15 
-

(125) 
1,698 

(89) 
7 
6 
-
-

(122) 
1,500 

2 
1 
3 
-
-

(121) 
1,385 

Asia-
Pacific 

829 

72 
1 
6 
-
-

(123) 
785 

7 
3 
1 
-
-

(128) 
668 

384 
17 
3 
-
-

(110) 
962 

Indonesia 
579 

61 
6 
2 
-
-

(72) 
576 

(66) 
1 
-
-
-

(72) 
439 

191 
1 
2 
-
-

(66) 
567 

International 

Other 
573 

(45) 
11 
36 

2 
(15) 
(78) 

484 

7 
-

17 
-
-

(74) 
434 

(25) 
3 
8 
-
-

(69) 
351 

Total 
Int'l. 

3,795 

39 
31 
74 
17 

(15) 
(398) 

3,543 

(141) 
11 
24 
-
-

(396) 
3,041 

552 
22 
16 
-
-

(366) 
3,265 

Total 
5,626 

39 
83 

107 
21 

(15) 
(567) 

5,294 

(146) 
20 
60 
10 
(9) 

(564) 
4,665 

536 
27 
33 

1 
(7) 

(520) 

4,735 

Affiliated 
TCO 

1,939 

60 
-
-
-
-

(49) 
1,950 

92 
-
-
-
-

(53) 
1,989 

249 
-
-
-
-

(62) 

2,176 

Companies 
Other 

435 

24 
-
-

119 
-

(16) 
562 

11 
-
-

316 
(432) 

(24) 
433 

18 
10 
-
-
-

(22) 
439 

Developed ReservesS 
At Jan. 1,2006 
At Dec. 31,2006 
At Dec. 31,2007 
At Dec. 31,2008 

809 
749 
701 
679 

177 
163 
136 
140 

474 
443 
401 
339 

1,460 
1,355 
1,238 
1,158 

945 
893 
758 
789 

534 
530 
422 
666 

439 
426 
363 
474 

416 
349 
305 
249 

2,334 
2,198 
1,848 
2,178 

3,794 
3,553 
3,086 
3,336 

1,611 
1,003 
1,273 
1,369 

196 
311 
263 
263 

1 Included are year-end reserve quantities related to production-sharing contracts (PSC) (refer to page E-146 for the definition of a PSC). PSC-related 
reserve quantities are 32 percent, 26 percent and 30 percent for consolidated companies for 2008, 2007 and 2006, respectively. 

2 Includes reserves acquired through nonmonetary transactions. 
3 Includes reserves disposed of through nonmonetary transactions. 
4 Net reserve changes (excluding production) in 2008 consist of 770 million barrels of developed reserves and (180) million barrels of undeveloped 

reserves for consolidated companies and 180 million barrels of developed reserves and 97 million barrels of undeveloped reserves for affiliated 
companies. 

5 During 2008, the percentages of undeveloped reserves at December 31, 2007, transferred to developed reserves were 18 percent and 2 percent for 
consolidated companies and affiliated companies, respectively. 

Information on Canadian Oil Sands Net Proved Reserves Not Included Above; 

In addition to conventional liquids and natural gas proved reserves, Chevron has a 20 percent nonoperated working interest in the Athabasca oil-sands 
project in Canada. As of year-end 2008, SEC regulations defined oil-sands reserves as mining-related and not a part of conventional oil and gas 
reserves. Net proved oil-sands reserves were 436 million and 443 million as of December 31, 2007 and 2006, respectively. The oil-sands quantities 
were not classified as proved reserves at the end of 2008 because under the provisions of SEC Industry Guide 7, Description of Property by Issuers 
Engaged or to Be Engaged in Significant Mining Operations, a mineral deposit must be economically producible at the time of the reserve determination 
in order to be classified as proved. Due to the decline in crude-oil prices at the end of 2008, the operating costs of the Athabasca project exceeded the 
revenues from crude-oil sales at that time. The inability to classify the oil-sands volumes as proved at the end of 2008 did not affect the daily operations 
of the Athabasca project nor the activities underway to expand those operations. During 2008, bitumen production for the project averaged 126,000 
barrels per day (27,000 net). The expansion project is designed to increase production capacity to 255,000 barrels per day in late 2010. The oil-sands 
proved reserves for 2007 and 2006 are not included in the standardized measure of discounted future net cash flows for conventional oil and gas 
reserves on page FS-73. 

Noteworthy amounts in the categories of liquids 
proved-reserve changes for 2006 through 2008 are discussed 
below: 

Revisions In 2006, net revisions increased reserves by 
39 million and 84 million barrels for worldwide consolidated 
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companies and equity affiliates, respectively. International 
consolidated companies accounted for the net increase of 
39 million barrels. The largest upward net revisions were 61 
mil
lion barrels in Indonesia and 27 million barrels in Thailand. In 
Indonesia, the increase was the result of infill drilling and 
improved steamflood and waterflood performance. 

In Africa, the decrease was mainly based on field 
performance data for fields in Nigeria and the effect of higher 
year-end prices in Angola and Republic of the Congo. In 
Indonesia, the decline also reflected the impact of higher 
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year-end prices. Higher prices also resulted in downward 
revisions in Karachaganak and Azerbaijan. For equity affiliates, 
most of the upward revision was related to a 92 million-barrel 
increase for TCO's Tengiz Field and an 11 million-barrel 
increase for Petroboscan in Venezuela, both as a result of 
improved reservoir performance. At TCO, the upward revision 
was tempered by the negative impact of higher year-end prices. 

In 2008, net revisions increased reserves by 536 million 
barrels for worldwide consolidated companies and increased 
reserves by 267 million barrels for equity affiliates. For 
consolidated companies, international areas added 552 million 
barrels. The largest increase was in the Asia-Pacific region, 
which added 384 million barrels. The majority of the increase 
was in the Partitioned Neutral Zone as a result of a concession 
extension. Upward revisions were also recorded in Kazakhstan 
and Azerbaijan and were mainly associated with the effect of 
lower year-end prices on the calculation of reserves associated 
with production-sharing and variable-royalty contracts. In 
Indonesia, reserves increased 191 million barrels due mainly to 
the impact of lower year-end prices on the reserve calculations 
for production-sharing contracts, as well as a result of 
development drilling and improved waterflood and steamflood 
performance. For affiliate companies, the 249 million-barrel 
increase for TCO was due to the effect of lower year-end prices 
on the royalty determination and facility optimization at the 
Tengiz and Korolev fields. 

Improved Recoveiy In 2006, improved recovery increased 
liquids volumes worldwide by 83 million barrels for 
consolidated companies. Reserves in the United States increased 
52 million barrels, with California representing 49 million 
barrels of the total increase due to steamflood expansion and 
revised modeling activities. Internationally, improved recovery 
increased reserves by 31 million barrels, with no single country 
accounting for an increase of more than 10 million barrels. 

In 2007, improved recovery increased liquids volumes by 
20 million barrels worldwide. No addition was individually 
significant. 

In 2008, improved recovery increased worldwide liquids 
volumes by 37 million barrels. International consolidated 
companies accounted for 22 million barrels and the United 
States accounted for 5 million barrels. The largest addition 

was related to gas reinjection in Kazakhstan. Affiliated 
companies increased reserves 10 million barrels due to 
improved secondary recovery at Boscan. 

Extensions and Discoveries In 2006, extensions and 
discoveries increased liquids volumes worldwide by 107 million 
barrels for consolidated companies. Reserves in Nigeria 
increased by 27 million barrels due in part to the initial booking 
of reserves for the Aparo Field. Additional drilling activities 
contributed 19 million barrels in the United Kingdom and 
14 million barrels in Argentina. In the United States, the Gulf of 
Mexico added 25 million barrels, mainly the result of the initial 
booking of the Great White Field in the deepwater Perdido Fold 
Belt area. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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In 2007, extensions and discoveries increased liquids 
volumes by 60 million barrels worldwide. The largest additions 
were 25 million barrels in the U.S. Gulf of Mexico, mainly for 
the deepwater Tahiti and Mad Dog fields. 

In 2008, extensions and discoveries increased consolidated 
company reserves 33 million barrels worldwide. The United 
States increased reserves 17 million barrels, primarily in the 
Gulf of Mexico. International companies increased reserves 
16 million barrels with no one country resulting in additions 
greater than 5 million barrels. 

Purchases In 2006, acquisitions increased liquids volumes 
worldwide by 21 million barrels for consolidated companies and 
119 million barrels for equity affiliates. For consolidated 
companies, the amount was mainly the result of new agreements 
in Nigeria, which added 13 million barrels of reserves. The 
other-equity-affiliates quantity reflects the result of the 
conversion of Boscan and LL-652 operations to joint stock 
companies in Venezuela. 

In 2007, acquisitions of 316 million barrels for equity 
affiliates related to the formation of a new Hamaca equity 
affiliate in Venezuela. 

Sales In 2006, sales decreased reserves by 15 million barrels 
due to the conversion of the LL-652 risked service agreement to 
ajoint stock company in Venezuela. 

In 2007, affiliated company sales of 432 million barrels 
related to the dissolution of a Hamaca equity affiliate in 
Venezuela. 
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Net Proved Reserves of Natural Gas 

Consolidated Companies 

Billions of cubic feet 

Reserves at Ian. 1, 
20061 

Changes attributable 
to: 
Revisions 
Improved recovery 
Extensions and 

discoveries 
Purchases2 
Sales3 
Production 

Reserves at Dec. 31, 
2(1061 

Changes attributable 
to: 
Revisions 
Improved recovery 
Extensions and 

discoveries 
Purchases2 
Sales3 
Production 

Reserves at Dec, 31, 
20071 

Changes attributable 
to: 
Revisions 
Improved recovery 
Extensions and 

discoveries 
Purchases 
Sales3 
Production 

Reserves at Dec. 31, 
20081,4 

Developed 
RcservesS 
At Jan. 1,2006 
At Dec. 31,2006 
At Dec. 31,2007 
At Dec. 31,2008 

Calif 

304 

32 
5 

-
6 

-
(37) 

310 

40 

-

-
2 

-
(35) 

317 

8 

-

-
-
-

(32) 

293 

251 
250 
261 
247 

Gulf of 
Mexico 

1,171 

40 

-

I l l 
13 

-
(241) 

1,094 

39 

-

40 
19 

(39) 
(210) 

943 

21 

-

95 

-
(27) 

(161) 

871 

977 
873 
727 
669 

United States 

Other 

2,953 

(102) 

-

157 

-
(1) 

(383) 

2,624 

130 

-

46 
29 

(37) 
(375) 

2,417 

(57) 

-

13 
66 

(97) 
(356) 

1,986 

2,794 
2,434 
2,238 
1,793 

Total 
U.S. 

4,428 

(30) 
5 

268 
19 

(1) 
(651) 

4,028 

209 

-

86 
50 

(76) 
(620) 

3,677 

(28) 

-

108 
66 

(124) 
(549) 

3,150 

4,022 
3,557 
3,226 
2,709 

Africa 

3,191 

34 
3 

11 

-
-

(33) 

3,206 

(141) 

-

11 

-
-

(27) 

3.049 

60 

-

-
-
-

(53) 

3,056 

1.346 
1,306 
1,151 
1,209 

Asia-
Pacific 

8,623 

400 

-

510 
16 

-
(629) 

8,920 

149 

-

392 
91 

-
(725) 

8,827 

961 

-

23 
441 

-
(769) 

9,483 

4.819 
4,751 
5,081 
5,374 

Indonesia 

646 

38 

-

-
-
-

(110) 

574 

12 

-

-
-
-

(101) 

485 

107 

-

-
-
-

(117) 

475 

449 
377 
326 
302 

International 

Other 

3,578 

39 
5 

10 

-
(148) 
(302) 

3,182 

166 
1 

29 

-
-

(279) 

3,099 

66 

-

1 

_ 
-

(308) 

2,858 

2.453 
1,912 
1,915 
2,245 

Total 
Int'l. 

16,038 

511 
8 

531 
16 

(148) 
(1,074) 

15.882 

186 
1 

432 
91 

-
(1,132) 

15,460 

1,194 

-

24 
441 

-
(1,247) 

15,872 

9,067 
8,346 
8,473 
9,130 

Total 

20,466 

481 
13 

799 
35 

(149) 
(1,735) 

19,910 

395 
1 

518 
141 
(76) 

(1,752) 

19,137 

1,166 

-

132 
507 

(124) 
(1.796) 

19,022 

13,089 
11,903 
11,699 
11,839 

Affiliated 
TCO 

2,787 

26 

-

-
-
-

(70) 

2,743 

75 

-

-
-
-

(70) 

2,748 

498 

-

-
-
-

(71) 

3,175 

2,314 
1,412 
1.762 
1,999 

Companies 
Other 

181 

_ 
-

-
54 

-
(4) 

231 

(2) 

-

-
211 

(175) 
(10) 

255 

632 

-

-
-
-

(9) 

878 

85 
144 
117 
124 

1 Includes year-end reserve quantities related to production-sharing contracts (PSC) (refer to page E-146 for tlie definition of a PSC). PSC-related reserve quantities are 40 percent, 37 percent 
and 47 percent for consolidated companies for 2008, 2007 and 2006, respectively. 

2 Includes reserves acquired through nonmonetary uansactions. 
3 Includes reserves disposed of through nonmonetary transactions. 
4 Net reserve changes (excluding production) in 2008 consist of 1,936 billion cubic feet of developed reserves and (255) billion cubic feet of undeveloped reserves for consolidated companies 

and 324 billion cubic feet of developed reserves and 806 billion cubic feet of undeveloped reserves for affiliated companies. 
5 During 2008, die percentages of undeveloped reseives at December 31, 2007, transferred to developed reserves were 12 percent and 0 percent for consolidated companies and affiliated 

companies, respectively. 

Noteworthy amounts in the categories of natural gas 
proved-reserve changes for 2006 through 2008 are discussed 
below: 

Revisions In 2006, revisions accounted for a net increase of 
481 billion cubic feet (BCF) for consolidated companies and 26 
BCF for affiliates. For consolidated companies, net increases of 
511 BCF internationally were partially offset by a 30 BCF 
downward revision in the United States. Drilling and 
development activities added 337 BCF of reserves in Thailand, 
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while Kazakhstan added 200 BCF, largely due to development 
activity. Trinidad and Tobago increased 185 BCF, attributable 
to improved reservoir performance and a 

new contract for sales of natural gas. These additions were 
partially offset by downward revisions of 224 BCF in the United 
Kingdom and 130 BCF in Australia due to drilling results and 
reservoir performance. U.S. "Other" had a downward revision 
of 102 BCF due to reservoir performance, which was partially 
offset by upward revisions of 72 BCF in the Gulf of Mexico and 
California related to reservoir performance and development 
drilling. TCO had an upward revision of 26 BCF associated with 
additional development activity and updated reservoir 
performance. 

In 2007, revisions increased reserves for consolidated 
companies by a net 395 BCF and increased reserves for affili-
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ated companies by a net 73 BCF. For consolidated companies, 
net increases were 209 BCF in the United States and 186 BCF 
internationally. Improved reservoir performance for many fields 
in the United States contributed 130 BCF in the "Other" region, 
40 BCF in California and 39 BCF in the Gulf of Mexico. 
Drilling activities added 360 BCF in Thailand and improved 
reservoir performance added 188 BCF in Trinidad and Tobago. 
These additions were partially offset by downward revisions of 
185 BCF in Australia due to drilling results and 136 BCF in 
Nigeria due to field performance. Negative revisions due to the 
impact of higher prices were recorded in Azerbaijan and 
Kazakhstan. TCO had an upward revision of 75 BCF associated 
with improved reservoir performance and development 
activities. This upward revision was net of a negative impact 
due to higher year-end prices. 

In 2008, revisions increased reserves for consolidated 
companies by a net 1,166 BCF and increased reserves for 
affiliated companies by 1,130 BCF. In the Asia-Pacific region, 
positive revisions totaled 961 BCF for consolidated companies. 
Almost half of the increase was attributed to the Karachaganak 
Field in Kazakhstan, due mainly to the effects of low year-end 
prices on the production-sharing contract and the results of , 
development drilling and improved recovery. Other large 
upward revisions were recorded for the Pattani Field in Thailand 
due to a successful drilling campaign. For the TCO affiliate in 
Kazakhstan, an increase of 498 BCF reflected the impacts of 
lower year-end prices on the royalty determination and facility 
optimization. Reserves associated with the Angola LNG project 
accounted for a majority of the 632 BCF increase in "Other" 
affiliated companies. 

Extensions and Discoveries In 2006, extensions and 
discoveries accounted for an increase of 799 BCF for 
consolidated companies, reflecting a 531 BCF increase outside 
the United States and a U.S. increase of 268 BCF. Bangladesh 
added 451 BCF, the result of development activity and field 
extensions, and Thailand added 59 BCF, the result of drilling 
activities. U.S. "Other" contributed 157 BCF, approximately 
half of which was related to South Texas and the Piceance 
Basin, and the Gulf of Mexico added 111 BCF, partly due to the 
initial booking of reserves at the Great White Field in the 
deepwater Perdido Fold Belt area. 

In 2007, extensions and discoveries accounted for an 
increase of 518 BCF worldwide. The largest addition was 330 
BCF in Bangladesh, the result of drilling activities. Other 
additions were not individually significant. 

Purchases In 2006, purchases of natural gas reserves were 
35 BCF for consolidated companies, about evenly divided 
between the company's U.S. and international operations. 
Affiliated companies added 54 BCF of reserves, the result of 
conversion of an operating service agreement to ajoint stock 
company in Venezuela. 

In 2007, purchases of natural gas reserves were 141 BCF for 
consolidated companies, which include the acquisition of an 
additional interest in the Bibiyana Field in Bangladesh. PM109-00509 
Affiliated company purchases of 211 BCF related to the 
formation of a new Hamaca equity affiliate in Venezuela and an 
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initial booking related to the Angola LNG project. 

Sales In 2006, sales for consolidated companies totaled 149 
BCF, mostly associated with the conversion of a risked service 
agreement to ajoint stock company in Venezuela. 

In 2007, sales were 76 BCF and 175 BCF for consolidated 
companies and equity affiliates, respectively. The affiliated 
company sales related to the dissolution of a Hamaca equity 
affiliate in Venezuela. 

Table VI - Standardized Measure of Discounted Future 
Net Cash Flows Related to Proved Oil 
and Gas Reserves 

The standardized measure of discounted future net 
cash flows, related to the preceding proved oil and gas 
reserves, is calculated in accordance with the 
requirements of FAS 69. Estimated future cash inflows 
from production are computed by applying year-end prices 
for oil and gas to year-end quantities of estimated net 
proved reserves. Future price changes are limited to those 
provided by contractual arrangements in existence at the 
end of each reporting year. Future development and 
production costs are those estimated future expenditures 
necessary to develop and produce year-end estimated 
proved reserves based on year-end cost indices, 
assuming continuation of year-end economic conditions, 
and include estimated costs for asset retirement 
obligations. Estimated future income taxes are calculated 
by applying appropriate year-end statutory tax rates. 
These rates reflect allowable deductions and tax credits 
and are applied to estimated future pretax net cash flows, 
less the tax basis of related assets. Discounted future net 
cash flows are calculated using 10 percent midperiod 
discount factors. Discounting requires a year-by-year 
estimate of when future expenditures will be incurred and 
when reserves will be produced. 

The information provided does not represent 
management's estimate of the company's expected future 
cash flows or value of proved oil and gas reserves. 
Estimates of proved-reserve quantities are imprecise and 
change over time as new information becomes available. 
Moreover, probable and possible reserves, which may 
become proved in the future, are excluded from the 
calculations. The arbitrary valuation prescribed under FAS 
69 requires assumptions as to the timing and amount of 
future development and production costs. The calculations 
are made as of December 31 each year and should not be 
relied upon as an indication of the company's future cash 
flows or value of its oil and gas reserves. In the following 
table, "Standardized Measure Net Cash Flows" refers to 
the standardized measure of discounted future net cash 
flows. 
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Table VI Standardized Measure of Discounted Future Net Cash 
Flows Related to Proved Oil and Gas Reserves 

United States Intemational 
Consolidated Companies 

Gulf of Total Asia- Total Affiliated Companies 
Millions af dollars Calif Mexico Other IXS. Africa Pacific Indonesia Other Inff Total TCO Other 
At December 31, 

2(108 
Future cash 

inflows from 
production S 27,223 $ 16,407 $ 22,544 S 66,174 S 52,344 $ 67,386 $ 22,836 S 23,041 $ 165,607 S 231,781 $ 51,252 S 13,968 

Future production 
costs (20,554) (8,311) (16,873) (45,738) (20,302) (21,949) (17,857) (9,374) (69,482) (115,220) (14,502) (2,319) 

Future devel. costs (3,087) (1,650) (1,362) (6,099) (19,001) (12,575) (3,632) (2,499) (37,707) (43,806) (10,140) (1,551) 
Future income 

taxes (1,272) (2,289) (1,530) (5,091) (9,581) (11,906) (613) (5,352) (27,452) (32,543) (7,517) (5,223) 
Undiscounted 

future net cash 
flows 2,310 4,157 2,779 9,246 3,460 20,956 734 5,816 30,966 40,212 19,093 4,875 

10 percent midyear 
annual discount 
for timing of 
estimated cash 
flows (1,118) (583) (617) (2,318) (1,139) (9,145) (352) (1,597) (12,233) (14,551) (11,261) (2,966) 

Standardized 
Measure 
Net Cash Flows $ 1,192 $ 3,574 $ 2,162 S 6,928 $ 2,321 $ 11,811 $ 382 $ 4,219 S 18,733 $ 25,661 $ 7 , 8 3 2 $ 1,909 

At December 31, 
2007 

Future cash 
inflows from 
production $ 75,201 $ 34,162 $ 52,775 $ 162,138 $ 132,450 $ 93,046 $ 35,020 $ 45,566 S 306,082 S 468,220 $ 159,078 $ 29,845 

Future production 
costs (17,888) (7,193) (16,780) (41,861) (15,707) (16,022) (18,270) (11,990) (61,989) (103.850) (10,408) (1,529) 

Future devel. costs (3,491) (3,011) (1,578) (8,080) (11,516) (8,263) (4,012) (3,468) (27,259) (35,339) (8,580) (1.175) 
Future income 

taxes (19,112) (8,507) (12,221) (39,840) (74,172) (26.838) (5,796) (15,524) (122,330) (162,170) (39,575) (13,600) 
Undiscounted 

future net cash 
flows 34,710 15,451 22,196 72,357 31,055 41,923 6,942 14,584 94,504 166,861 100,515 13,541 

10 percent midyear 
annual discount 
for timing of 
estimated cash 
flows (17.204) (4,438) (9.491) (31,133) (14,171) (17.117) (2.702) (4.689) (38,679) (69,812) (64,519) (7,779) 

Standardized 
Measure Net 
Cash Flows $ 17,506 $ 11,013 $ 12,705 $ 41,224 $ 16,884 $ 24.806 $ 4,240 $ 9.895 $ 55,825 $ 97.049 $ 35.996 $ 5.762 

At December 31, 
2U06 

Future cash 
inflows from 
production $ 48,828 $ 23,768 $ 38,727 $ 111,323 $ 97,571 $ 70,288 $ 30,538 $ 36,272 $ 234,669 $ 345,992 S 104,069 $ 20,644 

Future production 
costs (14,791) (6,750) (12,845) (34,386) (12,523) (13,398) (16,281) (10,777) (52,979) (87,365) (7,796) (2,348) 

Future devel. costs (3,999) (2,947) (1,399) (8,345) (9,648) (6,963) (2,284) (3,082) (21,977) (30.322) (7.026) (1,732) 
Future income 

taxes (10,171) (4.764) (8,290) (23,225) (53,214) (20,633) (5,448) (11,164) (90,459) (113,684) (25,212) (8,282) 
Undiscounted 

future net cash 
flows 19,867 9,307 16,193 45,367 22,186 29,294 6,525 11,249 69,254 114,621 64,035 8,282 

10 percent midyear 
annual discount 
for timing of 
estimated cash 
flows 

Standardized 
Measure Net 
Cash Flows 

(9,779) 

$ 10,088 $ 

(3,256) 

6,051 $ 

(7,210) 

8,983 $ 

(20,245) 

25,122 $ 

(10,065) 

12,121 $ 

(12,457) 

16,837 $ 

(2,426) 

4,099 $ 

(3,608) 

7,641 $ 

(28,556) 

40,698 $ 

(48,801) 

65,820 $ 

(40,597) 

23,438 $ 

(5,185) 

3,097 
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Supplemental information on Oil and Gas Producing Activities 

Table VII Changes in the Standardized Measure of Discounted 
Future Net Cash Flows From Proved Reserves 

The changes in present values between years, which can be 
significant, reflect changes in estimated proved-reserve 
quantities and prices and assumptions used in forecasting 

production volumes and costs. Changes in the timing of 
production are included with "Revisions of previous quantity 
estimates." 

Millions of dollars 
Present Value at January 1 
Sales and transfers of oil and gas produced net of 

production costs 
Development costs incurred 
Purchases of reserves 
Sales of reserves 
Extensions, discoveries and improved recovery less 

related costs 
Revisions of previous quantity estimates 
Net changes in prices, development and production 

costs 
Accretion of discount 
Net change in income tax 
Net change for the year 
Present Value at December 31 

2008 
$ 97,049 

(43,906) 
13,682 

233 
(542) 

646 
37,853 

(169,046) 
17,458 
72,234 

(71,388) 
S 25,661 

Consolidated Companies 
2007 2006 

$ 65,820 

(34,957) 
10,468 

780 
(425) 

3.664 
(7,801) 

74,900 
12,196 

(27,596) 
31,229 

$ 97,049 

$ 

$ 

84,287 

(32,690) 
8,875 

580 
(306) 

4,067 
7,277 

(24,725) 
14,218 
4,237 

(18,467) 
65,820 

2008 
S 41,758 

(5,750) 
763 

-
-

83 
3,718 

(51,696) 
5,976 

14,889 
(32,017) 

$ 9,741 

Affiliated Companies 
2007 

$ 26,535 

(4,084) 
889 

7,711 
(7,767) 

-
(1,333) 

23,616 
3,745 

(7,554) 
15,223 

$ 41,758 

$ 

$ 

2006 
26,769 

(3,180) 
721 

1,767 
-

-
(967) 

(837) 
3,673 

(1,411) 
(234) 

26,535 
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EXHIBIT INDEX 

Exhibit No. Description 

3.1 Restated Certificate of Incorporation of Chevron Corporation, dated May 30, 2008, filed as 
Exhibit 3.1 to Chevron Corporation's Quarterly Report on Form 10-Q for the quarterly period 
ended June 30, 2008, and incorporated herein by reference. 

3.2 By-Laws of Chevron Corporation, as amended January 30, 2008, filed as Exhibit 3.1 to Chevron 
Corporation's Current Report on Form 8-K dated February I, 2008, and incorporated herein by 
reference. 

4.1 Pursuant to the Instructions to Exhibits, certain instruments defining the rights of holders of 
long-term debt securities of the company and its consolidated subsidiaries are not filed because 
the total amount of securities authorized under any such instrument does not exceed 10 percent of 
the total assets of the corporation and its subsidiaries' on a consolidated basis. A copy of such 
instrument will be furnished to the Commission upon request. 

4.2* Confidential Stockholder Voting Policy of Chevron Corporation (page E-3). 
10.1* Chevron Corporation Non-Employee Directors' Equity Compensation and Deferral Plan (pages 

E-4toE-16). 
10.2* Chevron Incentive Plan (pages E-17 to E-30). 
10.3* Long-Term Incentive Plan of Chevron Corporation (pages E-31 to E-57). 
10.4 Chevron Corporation Deferred Compensation Plan for Management Employees, as amended and 

restated on December 7, 2005, filed as Exhibit 10.5 to Chevron Corporation's Current Report on 
Form 8-K dated December 7, 2005, and incorporated herein by reference. 

10.5* Chevron Corporation Deferred Compensation Plan for Management Employees II (pages E-58 to 
E-71). 

10.6* Chevron Corporation Retirement Restoration Plan (pages E-72 to E-98). 
10.7* Chevron Corporation ESIP Restoration Plan (pages E-99 to E-120). 
10.8 Texaco Inc. Stock Incentive Plan, adopted May 9, 1989, as amended May 13, 1993, and May 13, 

1997, filed as Exhibit 10.13 to Chevron Corporation's Annual Report on Form 10-K for the year 
ended December 31, 2001, and incorporated herein by reference. 

10.9 Supplemental Pension Plan of Texaco Inc., dated June 26, 1975, filed as Exhibit 10.14 to 
Chevron Corporation's Annual Report on Form 10-K for the year ended December 31, 2001, and 
incorporated herein by reference. 

10.10 Supplemental Bonus Retirement Plan of Texaco Inc., dated May 1, 1981, filed as Exhibit 10.15 
to Chevron Corporation's Annual Report on Form 10-K for the year ended December 31, 2001, 
and incorporated herein by reference. 

10.11 Texaco Inc. Director and Employee Deferral Plan approved March 28, 1997, filed as 
Exhibit 10.16 to Chevron Corporation's Annual Report on Fonn 10-K for the year ended 
December 31, 2001, and incorporated herein by reference. 

10.12 Chevron Corporation 1998 Stock Option Program for U.S. Dollar Payroll Employees, filed as 
Exhibit 10.12 to Chevron Corporation's Annual Report on Form 10-K for the year ended 
December 31, 2002, and incorporated herein by reference. 

10.13* Summary of Chevron Incentive Plan Award Criteria (pages E-121 to E-122). 
10.14 Chevron Corporation Change in Control Surplus Employee Severance Program for Salary Grades 

41 through 43, filed as Exhibit 10.1 to Chevron Corporation's Current Report on Form 8-K dated 
December 6, 2006, and incorporated herein by reference. 

10.15 Chevron Corporation Benefit Protection Program, filed as Exhibit 10.2 to Chevron Corporation's 
Current Report on Form 8-K dated December 6, 2006, and incorporated herein by reference. 

10.16 Form of Notice of Grant under the Chevron Corporation Long-Term Incentive Plan, filed as 
Exhibit 10.1 to Chevron's Current Report on Form 8-K dated June 29, 2005, and incorporated 
herein by reference. 

10.17 Form of Restricted Stock Unit Grant Agreement under the Chevron Corporation Long-Term 
Incentive Plan, filed as Exhibit 10.20 to Chevron Corporation's Quarterly Report on Form 10-Q 
for the quarterly period ended June 30, 2006, and incorporated herein by reference. 

10.18 Form of Retainer Stock Option Agreement under the Chevron Corporation Non-Employee 
Directors' Equity Compensation and Deferral Plan, filed as Exhibit 10.2 to Chevron's Current 
Report on Form 8-K dated June 29, 2005, and incorporated herein by reference. 

10.19* Form of Stock Units Agreement under Chevron Corporation Non-Employee Directors' Equity 
Compensation and Deferral Plan (page E-123). 

12.1 * Computation of Ratio of Earnings to Fixed Charges (page E-124). 
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Exhibit No. 

21.1* 
23.1* 
24.1 to 24.13* 

31.1* 

31.2* 

32.1* 
32.2* 
99.1* 

100.TNS* 
100.SCH* 
100.CAL* 
100.LAB* 
100 .PRE* 
100.DEF* 

Description 

Subsidiaries of Chevron Corporation (pages E-125 to E-127). 
Consent of PricewaterhouseCoopers LLP (page E-128). 
Powers of Attorney for directors and certain officers of Chevron Corporation, authorizing 
the signing of the Annual Report on Form 10-K on their behalf (pages E-129 to E-141). 
Rule 13 a-14(a)/15 d-14(a) Certification of the company's Chief Executive Officer 
(page E-142). 
Rule 13a-14(a)/15d-14(a) Certification of the company's Chief Financial Officer 
(page E-143). 
Section 1350 Certification of the company's Chief Executive Officer (page E-144). 
Section 1350 Certification of the company's Chief Financial Officer (page E-145). 
Definitions of Selected Energy and Financial Terms (pages E-146 to E-148). 
XBRL Instance Document 
XBRL Schema Document 
XBRL Calculation Linkbase Document 
XBRL Label Linkbase Document 
XBRL Presentation Linkbase Document 
XBRL Definition Linkbase Document 

* Filed herewith. 

Copies of above exhibits not contained herein are available to any security holder upon written request to the 
Corporate Governance Department, Chevron Corporation, 6001 Bollinger Canyon Road, San Ramon, California 
94583-2324. 
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Exhibit 4.2 

Confidential Stockholder Voting Policy of Chevron Corporation 

Chevron has a confidential voting policy to protect stockholders' voting privacy. Under this policy, ballots, proxy forms and voting 
instructions returned to brokerage firms, banks and other holders of record are kept confidential. Only the proxy solicitor, proxy 
tabulator and the Inspector of Election have access to the ballots, proxy forms and voting instructions. Anyone who processes or 
inspects ballots, proxy forms or voting instructions signs a pledge to treat them as confidential. None of these persons is a Chevron 
employee. The proxy solicitor and the proxy tabulator will disclose information taken from the ballots, proxy forms and voting 
instructions only in the event of a proxy contest or as otherwise required by law. 
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CHEVRON CORPORATION 

NON-EMPLOYEE DIRECTORS' EQUITY COMPENSATION AND 
DEFERRAL PLAN 

Amended and Restated on December 10, 2008 
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CHEVRON CORPORATION 
NON-EMPLOYEE DIRECTORS' EQUITY COMPENSATION AND 

DEFERRAL PLAN 

Amended and Restated on December 10, 2008 

SECTION I.PURPOSE. 

This Chevron Corporation Non-Employee Directors' Equity Compensation and Deferral Plan, as amended and restated effective 
January 1, 2009, shall govern all Awards and deferrals by Non-Employee Directors for which distribution has not commenced prior to 
January 1, 2009, unless and until modified by the Board; provided that the Non-Employee Director did not obtain a vested legal right 
to such Awards or deferrals prior to January 1, 2005. A series of installment payments shall be considered to be one distribution as of 
the date of the first installment for purposes of Section 409A of the Code. 

The Plan was originally adopted by the Board on March 26, 2003 and approved by the stockholders on May 22, 2003. It was 
amended and restated on December 6, 2006 to be effective January 1, 2005. It was subsequently amended and restated on 
February 28, 2007 and April 25, 2007. 

The purposes of the Plan are to attract and retain qualified Non-Employee Directors to serve on the Board and to align the 
interests of the Non-Employee Directors with those of the stockholders of the Corporation. 

SECTION ILDEFfNITIONS. 

When capitalized in this Plan, the following terms shall have the meanings set forth below: 

(a) "Account" means the bookkeeping account maintained on behalf of a Non-Employee Director to which shall be credited any 
amount described in Section IX. 

(b) "Annual Cash Retainer" means the annual fees as determined by the Board and payable in cash as earned monthly to a 
Non-Employee Director for service as a Non-Employee Director during an Annual Compensation Cycle. 

(c) "Annual Compensation Cycle" means that period commencing on the day of the Corporation's Annual Meeting and running 
through the day immediately preceding the Corporation's next Annual Meeting. 

(d) "Annual Meeting" means the annual meeting of the stockholders of the Corporation. 

(e) "Award" or "Awards" means a grant of an Option, Stock Units, or Restricted Stock under the Plan. 
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(f) "Beneficiary" means a person designated by a Non-Employee Director for purposes of transferring interests in Awards upon 
the Non-Employee Director's death. 

(g) "Board" means the Board of Directors ofthe Corporation. 

(h) "Change in Control" shall have the meaning set forth in Article VI ofthe By-Laws ofthe Corporation, as such By-Laws may 
be amended from time to time. 

(i) "Code" means the Internal Revenue Code of 1986, as amended. 

(j) "Committee" means the Board Nominating and Governance Committee (or other committee designated by the Board). 

(k) "Common Stock" means the $0.75 par value common stock ofthe Corporation or any security ofthe Corporation identified 
by the Committee as having been issued in substitution, exchange or lieu thereof. 

(I) "Corporation" means Chevron Corporation, a Delaware corporation, or any successor corporation. 

(m) "Disability" means the existence of a serious medical condition which is expected to be of long-term duration and which 
significantly affects the Non-Employee Director's ability to travel in order to attend meetings ofthe Board or to perform other 
essential duties of a Non-Employee Director, as determined by the Committee on the basis of competent medical evidence. 

(n) "Discretionary Transaction" shall mean a transaction pursuant to any benefit plan that: 

(1) Is at the volition of a plan participant; 

(2) Is not made in connection with the participant's death, Disability, retirement or termination of employment; 

(3) Is not required to be made available to a plan participant pursuant to a provision ofthe Code; and 

(4) Results in either an intra-plan transfer involving an equity securities fund ofthe Corporation, or a cash distribution 
funded by a volitional disposition of an equity security ofthe Corporation, or otherwise as such term is defined under Rule 16b-3(b)(l) 
ofthe Exchange Act or successor provision thereto. 

(o) "Dividend Equivalent" means an amount equal to the dividends that would be payable to the holder of a Stock Unit if the 
holder held Shares rather than such Stock Units. 

(p) "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute. 
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(q) "Fair Market Value" of a Share as of a specified date means the price per share at which Shares were traded at the close of 
business on such date as reported on the New York Stock Exchange (or other established exchange or exchanges) or, if no trading of 
Common Stock is reported for that day, the preceding day on which trading was reported. 

(r) "Non-Employee Director" means a member ofthe Board who is not employed by the Corporation or its subsidiaries or 
affiliates. 

(s) "Option" means a non-statutory stock option to purchase a Share awarded pursuant to Section VI. ofthe Plan. An Option 
shall not qualify as an incentive stock option under Section 422 ofthe Code. 

(t) "Option Agreement" means an agreement between the Corporation and the Non-Employee Director that contains the terms 
and conditions pertaining to an Option. 

(u) "Plan" means the Chevron Corporation Non-Employee Directors' Equity Compensation and Deferral Plan, as amended from 
time to time. 

(v) "Restricted Stock" means forfeitable Shares awarded pursuant to Section VIII. ofthe Plan. 

(w) "Rules" means the regulations and rules adopted from time to time by the Committee to interpret or administer the Plan. 

(x) "Share" means one share of Common Stock, adjusted in accordance with Section X. ofthe Plan (if applicable). 

(y) "Stock Unit" means a bookkeeping entry unit awarded pursuant to Section VII. ofthe Plan that is measurable with respect to 
Shares. 

SECTION III.ADMfNISTRATION. 

(a)Composition and Powers ofthe Committee. The Plan shall be administered by the Board, except as delegated to the 
Committee in this Plan or the Rules or by resolution ofthe Board. The Committee shall have the power to adopt and amend Rules, 
construe and interpret the Plan and the Rules, and to make all other determinations necessary for the administration ofthe Plan. 
Subject to the requirements of applicable law, the Committee may designate persons other than members ofthe Committee to carry 
out its responsibilities and may prescribe such conditions and limitations as it may deem appropriate. Subject to the approval ofthe 
Board, any determination, decision or action ofthe Committee in connection with the construction, interpretation, administration or 
application ofthe Plan shall be final, conclusive and binding on all persons. The Committee shall consist of two or more 
Non-Employee Directors who satisfy the requirements of Rule 16b-3 (or its successor) under the Exchange Act to the extent necessary 
for grants of Awards to the Non-Employee Directors under Section 16 ofthe Exchange Act. 
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(^Liability of Board and Committee Members. No member ofthe Board or the Committee shall be liable for any action or 
determination made in good faith by the Board or the Committee with respect to the Plan or any Award under it. 

(c)Administration ofthe Plan Following a Change in Control. Within thirty (30) days after the occurrence of a Change in 
Control, the Committee shall appoint an independent organization which shall thereafter administer the Plan and have all ofthe 
powers and duties formerly held and exercised by the Committee with respect to the Plan as provided in Section III.(a). Upon such 
appointment, the Committee shall cease to have any responsibility with respect to the administration ofthe Plan. 

SECTION IV.DURATION OF THE PLAN AND SHARES SUBJECT TO THE PLAN. 

(^Duration ofthe Plan. The Plan shall remain in effect until terminated by the Board. 

(b)Shares Subject to the Plan. The maximum number of Shares for which Awards may be granted under the Plan is eight 
hundred thousand (800,000) Shares, which has been adjusted for the two-for-one Common Stock split on September 10, 2004 and 
includes the number of Shares previously authorized for use but unissued pursuant to the Chevron Restricted Stock Plan for 
Non-Employee Directors. The limitation as to the maximum number of Shares set forth in this Section IV.(b) shall be subject to 
adjustment as provided in Section X. 

(c)Accounting for Numbers of Shares. For the purpose of computing the total number of Shares available for Awards under the 
Plan there shall be counted against the limitation under the Plan the number of Shares issued or subject to issuance upon exercise or 
settlement of any outstanding Awards. Dividends paid, Dividend Equivalents granted and interest or other amounts credited with 
respect to any Award outstanding under the Plan shall not apply against the Plan limitation. If Stock Units, Restricted Stock or Shares 
issued upon the exercise of Options are forfeited or otherwise terminated before exercise or settlement, then the corresponding Shares 
shall again become available for Awards under the Plan. If Stock Units are settled, then only the number of Shares (if any) actually 
issued in settlements of such Stock Units shall reduce the number available for Awards. 

(d)Source of Stock Issued Under the Plan. Common Stock issued under the Plan may be either authorized and unissued Shares 
or issued Shares that have been reacquired by the Corporation, as determined in the sole discretion ofthe Committee. No fractional 
Shares shall be issued under the Plan. 

SECTION V.PERSONS ELIGIBLE FOR AWARDS AND DEFERRALS. 

Non-Employee Directors are eligible for Awards and deferrals. A Non-Employee Director may receive more than one Award, 
including Awards ofthe same type, subject to the restrictions ofthe Plan. 
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SECTION VI.OPTIONS. 

(a~)Option Grant. The Board may, in its sole discretion, award Options to Non-Employee Directors. All such Options shall be 
subject to the terms ofthe Plan, Rules, and Option Agreement (which shall not be inconsistent with the Plan or Rules). Each Option 
Agreement shall state the number of Options being granted to a Non-Employee Director. Such number shall be subject to adjustment 
in accordance with Section X. 

(blExercise of Options. No Option may have an exercise period exceeding ten (10) years from the grant date. The exercise 
price of each Option shall be the Fair Market Value of a Share on the date the Option is granted. No fractional Shares shall be issued 
pursuant to the exercise of an Option. 

(c^Rights as a Stockholder. A Non-Employee Director who has been awarded an Option or any transferee of an Option (to the 
extent transfers of an Option are permitted under the Rules) shall have no rights with respect to any Shares covered by his or her 
Options until the respective Option is properly exercised and the acquired Share is recorded as a book entry on the records ofthe 
Corporation. No adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property) or 
distributions or other rights for which the record date is prior to the date the Non-Employee Director's interest is recorded as a book 
entry on the records ofthe Corporation, except as provided elsewhere in this Plan or in the Rules. 

SECTION VII.STOCK UNITS. 

(a'lStock Unit Awards. The Board may award Stock Units to a Non-Employee Director with respect to an Annual 
Compensation Cycle pursuant to a resolution it adopts no later than the first day of that Annual Compensation Cycle. Such resolution 
shall include the number of Stock Units awarded to a Non-Employee Director and the effective date of the Award. Notwithstanding 
the foregoing, the Board may award a proportional number of Stock Units pursuant to a resolution it adopts during the Annual 
Compensation Cycle to a Non-Employee Director who joins the Board after the first day ofthe Annual Compensation Cycle. Such 
resolution shall indicate the proportional number of Stock Units awarded and the effective date ofthe Award, which shall not be 
before the Non-Employee Director begins providing services on the Board. Awards of Stock Units shall be subject to the terms and 
conditions set forth in the Plan, the Rules, and the granting resolution (which shall not be inconsistent with the Plan or Rules). The 
number of Stock Units awarded under this Section VII.(a) shall be subject to adjustment as provided in Section X. 

(bIStockholders' Rights. Unless and until such time as a Non-Employee Director receives a distribution of all or a portion of 
Stock Units awarded pursuant to the Plan in the form of Shares and prior to the date the Non-Employee Director's interest in such 
Shares is recorded as a book entry on the records ofthe Corporation, the Non-Employee Director shall have no dividend rights, voting 
rights or other rights as a stockholder with respect to such Shares covered by his or her Stock Unit Award. The holders of Stock Units 
shall have no voting rights. Prior to settlement or forfeiture, if the Rules so provide, any Stock Unit awarded under the Plan may carry 
with it Dividend Equivalents. Such right entitles the holder to be credited with an amount equal to the cash dividends paid on a Share 
while a Stock Unit is outstanding. Dividend Equivalents may be converted into additional Stock Units, as provided in the Rules. 

E-11 

CNH09-00523 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009354



(c)Pre-1997 Stock Unit Accounts. The "stock unit account" of each Non-Employee Director who received an award of "stock 
units" under the Chevron Corporation Restricted Stock Plan for Non-Employee Directors with respect to service as a Non-Employee 
Director prior to the 1997 Annual Meeting shall continue to be maintained pursuant to the terms of such plan as in effect prior to 
April 30, 1997. 

SECTION VIII.RESTRICTED STOCK. 

(a)Restricted Stock Awards. The Board may award Restricted Stock to a Non-Employee Director with respect to an Annual 
Compensation Cycle pursuant to a resolution it adopts no later than the first day of that Annual Compensation Cycle. Such resolution 
shall include the number of Shares of Restricted Stock awarded to a Non-Employee Director and the effective date ofthe Award. 
Notwithstanding the foregoing, the Board may award a proportional number of Shares of Restricted Stock pursuant to a resolution it 
adopts during the Annual Compensation Cycle to a Non-Employee Director who joins the Board after the first day of the Annual 
Compensation Cycle. Such resolution shall indicate the proportional number of Shares of Restricted Stock awarded and the effective 
date ofthe Award, which shall not be before the Non-Employee Director begins providing services on the Board. Awards of 
Restricted Stock shall be subject to the terms and conditions set forth in the Plan, the Rules, and the granting resolution (which shall 
not be inconsistent with the Plan or Rules). The number of Shares subject to an Award of Restricted Stock under this Section VIII.(a) 
shall be subject to adjustment as provided in Section X. 

(b)Stockholders' Rights. The Corporation shall maintain in its records a book entry account to which the Shares represented by 
each Award of Restricted Stock shall be credited. The Shares in the book entry account represented by such Award of Restricted Stock 
shall be subject to the terms, conditions, and restrictions applicable to such Award. The Committee shall require that no change shall 
be made in the book entry account representing an Award of Restricted Stock until the restrictions thereon shall have lapsed. At that 
time, a book entry shall be made in the records ofthe Corporation in the name ofthe Non-Employee Director in the amount of Shares 
as to which the restrictions have lapsed. Except as provided in the Rules, the holders of an Award of Restricted Stock shall have the 
same voting, dividend and other rights as the Corporation's other stockholders. 

SECTION IX.DEFERRED COMPENSATION. 

A Non-Employee Director may elect to defer receipt of all or a portion of his or her Annual Cash Retainer and/or Stock Units. 
Such deferrals shall be subject to the terms and conditions set forth in the Plan and the Rules. 

SECTION X.RECAPITALIZATION. 

(a) Subject to any required action by the stockholders, the number of Shares covered by the Plan as provided in Section IV, the 
number of Shares covered by or referred to in each outstanding Award and the exercise price, if applicable, of each outstanding Award 
shall be proportionately adjusted for: 

E-12 

CMI09-00524 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009355



(1) Any increase or decrease in the number of issued Shares resulting from a subdivision or consolidation of Shares; 

(2) The payment of a stock dividend (but only of Common Stock) or any other increase or decrease in the number of such 
Shares effected without receipt of consideration by the Corporation; 

(3) The declaration of a dividend payable in cash that has a material effect on the price of issued Shares; or 

(4) A recapitalization, spinoff or similar occurrence. 

(b) Subject to any required action by the stockholders, if the Corporation is the surviving corporation in any merger, 
consolidation or other reorganization, each outstanding Award (other than an Award of Restricted Stock that is outstanding at such 
time) shall pertain and apply to the securities to which a holder ofthe number of Shares subject to the Award would have been 
entitled. 

(c) In the event of a dissolution or liquidation ofthe Corporation or a merger, consolidation or other reorganization pursuant to 
which the Corporation is not the surviving corporation, the Shares subject to each non-vested Award shall be handled in accordance 
with the terms ofthe agreement of merger, consolidation or reorganization which may provide for the full vesting, cash-out or 
assumption of such Awards. 

(d) In the event of a change in the Common Stock, which is limited to a change of all ofthe Corporation's authorized shares 
with par value into the same number of shares with a different par value or without par value, the shares resulting from any such 
change shall be deemed to be the Common Stock within the meaning ofthe Plan. 

(e) To the extent that the foregoing adjustments relate to stock or securities ofthe Corporation, such adjustments shall be made 
by the Committee as directed by the Board, and the action in that respect shall be final, binding and conclusive. 

(f) Except as provided in this Section X., a Non-Employee Director shall have no rights by reason of any subdivision or 
consolidation of shares of stock of any class, the payment of any dividend or any other increase or decrease in the number of shares of 
stock of any class. Except as provided in this Section X., any issue by the Corporation of shares of stock of any class, or securities 
convertible into shares of stock of any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the 
number or exercise price of Shares subject to an Award. 

(g) The grant of an Award pursuant to the Plan shall not affect in any way the right or power ofthe Corporation to make 
adjustments, reclassifications, reorganizations or changes of its capital or business structure or to merge or consolidate or to dissolve, 
liquidate, sell or transfer all or any part of its business or assets. 
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(h) The Committee shall prescribe Rules governing the adjustment ofthe number of Shares covered by the Plan as provided in 
Section IV, the number of Shares covered by or referred to in each outstanding Award and the exercise price, if applicable, of each 
outstanding Award in the event that preferred stock purchase rights issued pursuant to any stockholder rights plan detach from the 
Common Stock and become exercisable. 

SECTION XI.SECURITIES LAW REQUIREMENTS. 

No Shares shall be,issued and no Options shall become exercisable pursuant to the Plan unless and until the Corporation has 
determined that: 

(a) It and the Non-Employee Director have taken all actions required to register the Shares under the Securities Act of 1933, as 
amended, or perfect an exemption from the registration requirements thereof; 

(b) Any applicable listing requirement of any stock exchange on which the Common Stock is listed has been satisfied; and 

(c) Any other applicable provision of state or federal law has been satisfied. 

SECTION XII.AMENDMENTS OF THE PLAN AND AWARDS. 

(a)Plan Amendments. The Board may, insofar as permitted by law, from time to time and in its discretion, with respect to any 
Shares at the time not subject to Awards, suspend the Plan or revise or amend it in any respect whatsoever without stockholder 
approval. However, unless the Board specifically otherwise provides, any revision or amendment that would cause the Plan to fail to 
comply with any requirement of applicable law or regulation if such amendment were not approved by the stockholders ofthe 
Corporation shall not be effective unless and until the approval ofthe stockholders ofthe Corporation is obtained. 

(b)Amendments of Awards. Subject to the terms and conditions and within the limitations ofthe Plan, the Board may amend, 
cancel, modify, extend or renew outstanding Awards granted under the Plan, or accept the exchange of outstanding non-vested 
Awards (to the extent not theretofore exercised) for the granting of new Awards in substitution therefore. 

(c)Rights of Non-Emplovee Directors. No amendment, suspension or termination ofthe Plan nor any amendment, cancellation 
or modification of any Rule or Award outstanding under the Plan that would adversely affect the right of any Non-Employee Director 
in an Award previously granted under the Plan shall be effective without the written consent ofthe affected Non-Employee Director, 
unless such amendment is necessary or appropriate to comply with applicable law (including applicable tax law necessary to obtain 
favorable tax treatment). 
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SECTION XIILTERMINATION OR SUSPENSION OF THE PLAN. 

(a)Termination or Suspension. The Board may terminate or suspend the Plan at any time. 

(1) In the event of termination ofthe Plan, any deferred amounts may be distributed within the period beginning twelve 
(12) months after the date the Plan was terminated and ending twenty-four (24) months after the date the Plan was terminated, or 
pursuant to Sections IV to VI. ofthe Rules, if earlier. If the Plan is terminated and deferred amounts are distributed, the Corporation 
shall terminate all account balance non-qualified and stock based deferred compensation plans with respect to all participants and shall 
not adopt a new account balance or stock based non-qualified deferred compensation plan for at least three (3) years after the date the 
Plan was terminated and administered in accordance with Treas. Reg. Section 1.409A-3(j)(4)(ix). 

(2) In the event of a suspension ofthe Plan, the Plan will continue without any additional Awards or deferrals. 

(b)Dissolution or Bankruptcy. The Plan shall automatically terminate upon a dissolution ofthe Corporation that is taxed under 
Code section 331 or with the approval of a bankruptcy court pursuant to 11 U.S.C. Section 503(b)(1)(A), provided that the deferred 
amounts are distributed and included in the gross income ofthe Non-Employee Directors by the latest of (i) the calendar year in which 
the Plan terminates or (ii) the first calendar year in which payment ofthe deferred amounts is administratively practicable. 

SECTION XIV.GENERAL PROVISIONS. 

(a)Application of Funds. The proceeds received by the Corporation from the sale of Common Stock pursuant to the exercise of 
an Option shall be used for general corporate purposes. 

(b)Creditors' Rights. Non-Employee Directors shall have no rights other than those of a general creditor ofthe Corporation 
with respect to Stock Unit Awards and any Account established pursuant to Section IX. These interests shall represent unfunded and 
unsecured obligations ofthe Corporation, subject to the terms and conditions ofthe applicable Rules. 

(c)No Obligation to Exercise Option. The award of an Option shall impose no obligation upon the Non-Employee Director to 
exercise such Option. 

(d)Costs ofthe Plan. The costs and expenses of administering the Plan shall be borne by the Corporation. 

(e)Non-Employee Director's Beneficiary. The Rules may provide that a Non-Employee Director may designate a Beneficiary 
with respect to any Award in the event of death of such Non-Employee Director. If such Beneficiary is the executor or administrator 
ofthe estate ofthe Non-Employee Director, any rights with respect to such Award may be transferred to the person or persons or 
entity (including a trust, if permitted under the Rules) entitled thereto by bequest of or inheritance from the holder of such Award. 

(flProhibition of Opposite Way Transactions and Discretionary Transactions. To the extent any transactions executed by a 
Non-Employee Director in securities ofthe Corporation would be considered a non-exempt purchase or sale of an equity security of 
the Corporation for purposes ofthe short-swing profit recovery provisions of Section 16(b) ofthe 

E-15 

CM109-00527 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009358



Exchange Act, such Non-Employee Director shall be prohibited from executing, or electing to enter into, any transaction relating to or 
resulting from Awards under this Plan that would be considered an opposite way transaction within six (6) months from such prior 
non-exempt transaction. In addition, a Non-Employee Director shall be prohibited from engaging in, or electing to engage in, a 
Discretionary Transaction under the Plan if the election to engage in such transaction is less than six (6) months after an election to 
engage in an opposite way Discretionary Transaction under any benefit plan ofthe Corporation, including this Plan. 

(g)Severabilitv. The provisions ofthe Plan shall be deemed severable and the validity or unenforceability of any provision shall 
not affect the validity or enforceability ofthe other provisions hereof. 

(h)Binding Effect of Plan. The Plan shall be binding upon and shall inure to the benefit ofthe Corporation, its successors and 
assigns and the Corporation shall require any successor or assign to expressly assume and agree to perform the Plan in the same 
manner and to the same extent that the Corporation would be required to perform it if no such succession or assignment had taken 
place. The term "the Corporation" as used herein shall include such successors and assigns. The term "successors and assigns" as used 
herein shall mean a corporation or other entity directly or indirectly acquiring all or substantially all the assets and business ofthe 
Corporation (including the Plan) whether by operation of law or otherwise. 

(i)No Waiver of Breach. No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance 
with, any condition or provision ofthe Plan to be performed by such other party shall be deemed a waiver of similar or dissimilar 
provisions of conditions at the same or at any prior or subsequent time. 

(j)Authority to Establish Grantor Trust. The Committee is authorized in its sole discretion to establish a grantor trust for the 
purpose of providing security for the payment of Awards under the Plan; provided, however, that no Non-Employee Director shall be 
considered to have a beneficial ownership interest (or any other sort of interest) in any specific asset ofthe Corporation or of its 
subsidiaries or affiliates as a result ofthe creation of such trust or the transfer of funds or other property to such trust. 

SECTION XVAPPROVAL OF STOCKHOLDERS. 

Adoption ofthe Plan shall be subject to approval by affirmative vote ofthe stockholders ofthe Corporation in accordance with 
applicable law. 
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(Amended and Restated Effective January 1, 2008) 
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CHEVRON INCENTIVE PLAN 

(Amended and Restated Effective January 1, 2008) 

SECTION I.PURPOSE. 

The purpose ofthe Chevron Incentive Plan is to obtain, develop, retain and reward high caliber employees, stimulate constructive 
and imaginative thinking, and contribute to the growth and profits ofthe Corporation. 

SECTION II.EFFECTIVE DATE. 

The Plan, formerly known as the Management Incentive Plan of Chevron Corporation, was adopted effective January 1, 1966 and 
approved by the Corporation's stockholders at the Annual Meeting on May 5, 1966. Prior to this amendment and restatement, the Plan 
was last amended and restated effective January 1, 2005; further amended December 7, 2005 and December 6, 2006; and last 
approved by the Corporation's stockholders at the Annual Meeting on May 15, 2002. This Restatement shall apply to all Plan 
distributions made after December 31, 2008. This Plan, effective, January 1, 2008, is also the successor to the Chevron Success 
Sharing Program. 

SECTION IILDEFINITIONS. 

For purposes ofthe Plan, the following terms have the meanings set forth below: 

(a) "Annual Income" means the Corporation's reported earnings before special items and account changes for the Performance 
Year. 

(b) "Award" means a cash payment approved by the Committee under Section V. ofthe Plan. 

(c) "Benefit Protection Period" means the period commencing on the date six months prior to the public announcement of a 
proposed transaction which, when effected, is a Change in Control and ending on the date which is two years after the date of a 
Change in Control. 

(d) "Board" means the Board of Directors ofthe Corporation. 

(e) "Business in Competition" means any person, organization or enterprise which is engaged in or is about to be engaged in any 
line of business engaged in by the Corporation at such time. 

(f) "Change in Control" means a "change in control" ofthe Corporation as defined in Article VI. ofthe By-Laws ofthe 
Corporation, as such By-Laws may be amended from time to time. 

(g) "Code" means the Internal Revenue Code of 1986, as amended. 
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(h) "Committee" means the committee ofthe Board that it appoints to administer the Plan. In the absence of specific action by the 
Board, the Board shall be deemed to have appointed the Board's Management Compensation Committee. 

(i) "Corporation" means Chevron Corporation, a Delaware corporation, or any Successors or Assigns. Where the context shall 
permit, "Corporation" shall include the Subsidiaries of Chevron Corporation. 

(j) "Corporation Confidential Information" includes: 

(1) Information embodied in inventions, discoveries and improvements, whether patentable or unpatentable, including trade 
secrets; 

(2) Geological and geophysical data and analyses thereof, well information, discoveries, development initiatives, reserves, 
offshore bidding strategies, potential value of unleased offshore acreage, exploration and other business strategies and investment 
plans, business methods, current and planned technology, processes and practices relating to the existence of, exploration for, or the 
development of oil, gas, or other potentially valuable raw material, product, mineral or natural resource of any kind; 

(3) Confidential personnel or Human Resources data; 

(4) Customer lists, pricing, supplier lists, and Corporation processes; 

(5) Any other information having present or potential commercial value; and 

(6) Confidential information of any kind in possession ofthe Corporation, whether developed for or by the Corporation 
(including information developed by the Participant), received from a third party in confidence, or belonging to others and licensed or 
disclosed to the Corporation in confidence for use in any aspect of its business and without regard to whether it is designated or 
marked as such through use of such words as "classified," "confidential" or "restricted"; 

Provided, however, that Corporation Confidential Infonnation shall not include any information that is or becomes generally 
known through no wrongful act or omission ofthe Participant. However, information shall not fail to be Corporation Confidential 
Information solely because it is embraced by more general information available on a non-confidential basis. 

(k) "Covered Employee" means the Corporation's principal executive officer, principal financial officer and three other most 
highly compensated executive officers (as defined in Item 402 of Regulation S-K) who were serving as such at the end ofthe last 
completed Performance Year. 

(1) "Director" means a member ofthe Board. 

(m) "Document" means any devices, records, data, notes, reports, abstracts, proposals, lists, correspondence (including e-mails), 
specifications, drawings, blueprints, sketches, materials, equipment, reproductions of any kind made from or about such documents or 
information contained therein, recordings, or similar items. 
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(n) "Eligible Employee" means any individual who is an employee on the Payroll. 

(o) "Executive Committee" means the Executive Committee ofthe Corporation. 

(p) "Independent Director" means a member ofthe Board that is independent ofthe Corporation within the meaning ofthe rules of 
the New York Stock Exchange and the Corporation's Corporate Governance Guidelines. 

(q) "Misconduct" of a Participant means: 

(1) The Corporation has been required to prepare an accounting restatement due to material noncompliance, as a result of 
misconduct, with any financial reporting requirement under the securities laws, and the Committee has determined in its sole 
discretion that the Participant: 

(A) Had knowledge ofthe material noncompliance or circumstances giving rise to such noncompliance and willfully failed 
to take reasonable steps to bring it to the attention of appropriate individuals within the Corporation; or 

(B) Knowingly engaged in practices which materially contributed to the circumstances that enabled such material 
noncompliance to occur; 

(2) A Participant commits an act of embezzlement, fraud or theft with respect to the property ofthe Corporation, materially 
violates the Corporation's conflict of interest policy, or breaches his or her fiduciary duty to the Corporation; 

(3) A Participant, while still employed by the Corporation: 

(A) Willfully misappropriates or discloses to any person, firm or corporation any Corporation Confidential Information, 
unless the Participant is expressly authorized by the Corporation's management to disclose such Corporation Confidential 
Infonnation, pursuant to a written non-disclosure agreement that sufficiently protects it; 

(B) Directly or indirectly engages in, commences employment with, or materially renders services, advice or assistance to 
any Business in Competition with the Corporation other than on behalf of the Corporation; 

(C) Induces or attempts to induce, directly or indirectly, any ofthe Corporation's customers, employees, representatives or 
consultants to terminate, discontinue or cease working with or for the Corporation, or to breach any contract with the Corporation, in 
order to work with or for, or enter into a contract with, the Participant or any third party other than when such action is taken on behalf 
ofthe Corporation; 
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(4) A Participant willfully fails to promptly return all Documents and other tangible items belonging to the Corporation that are 
in his or her possession or control upon termination of employment, whether pursuant to retirement or otherwise; 

(5) A Participant willfully commits an act which, under applicable law, constitutes the misappropriation of a Corporation trade 
secret or otherwise violates the law of unfair competition with respect to the Corporation; including, but not limited to, unlawfully: 

(A) Using or disclosing Corporation Confidential Information; or 

(B) Soliciting (or contributing to the soliciting of) the Corporation's customers, employees, representatives, or consultants to: 

(i) Terminate, discontinue or cease working with or for the Corporation; or 

(ii) To breach any contract with the Corporation, in order to work with or for, or enter into a contract with, the Participant 
or any third party; 

(6) A Participant willfully fails to inform any new employer ofthe Participant's continuing obligation to maintain the 
confidentiality ofthe trade secrets and other Corporation Confidential Information obtained by the Participant during the term of his or 
her employment with the Corporation; 

The Committee shall determine in its sole discretion whether the Participant has engaged in any ofthe acts set forth in 
subsections (1) through (6) above, and its determination shall be conclusive and binding on all interested persons. 

(r) "Outside Director" means an outside director ofthe Board within the meaning of Section 162(m) ofthe Code. 

(s) "Participant" means an Eligible Employee who receives an Award under the Plan. 

(t) "Payroll" means the system used by the Corporation to pay those individuals it regards as Corporation employees for their 
services and to withhold employment taxes from the compensation it pays to such employees. "Payroll" does not include any system 
the Corporation uses to pay individuals whom it does not regard as Corporation employees and for whom it does not actually withhold 
employment taxes (including, but not limited to, individuals it regards as independent contractors) for their services. 

(u) "Performance Year" means the Corporation's fiscal year with respect to which the Committee makes Awards to Eligible 
Employees under the Plan. 

(v) "Plan" means the Chevron Incentive Plan, as amended from time to time. Previously, the Chevron Incentive Plan was known as 
the Management Incentive Plan of Chevron Corporation. 

E-23 

CMI09-00535 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009366



(w) "Rules" mean the rules promulgated by the Committee within its sole discretion to administer the Plan. 

(x) "Subsidiary" means any corporation or entity with respect to which the Corporation, one or more Subsidiaries, or the 
Corporation together with one or more Subsidiaries, owns not less than eighty percent (80%) ofthe total combined voting power of all 
classes of stock entitled to vote, or not less than eighty percent (80%) ofthe total value of all shares of all classes of stock. 

(y) "Successors or Assigns" means a corporation or other entity acquiring all or substantially all the assets and business ofthe 
Corporation (including the Plan) whether by operation of law or otherwise, including any corporation or other entity effectuating a 
Change in Control ofthe Corporation. 

(z) "Termination". "Terminated", or "Terminates" means that an Eligible Employee's formal employment relationship with the 
Corporation has ended, including by reason of death. A formal employment relationship with the Corporation cannot exist unless an 
individual is on the Payroll. 

SECTION ^.ADMINISTRATION. 

The Plan shall be administered by the Committee. 

(a) Composition ofthe Committee. 

(1) The Committee shall consist of not less than a sufficient number of Outside Directors so as to qualify the Committee to 
administer the Plan as contemplated by Section 162(m) ofthe Code and each of whom is also an Independent Director. 

(2) The Board shall appoint one (1) ofthe members ofthe Committee as chair. 

(3) If any member ofthe Committee does not qualify as an Outside Director, Awards under the Plan with respect to a Covered 
Employee shall be administered by a subcommittee consisting of all Committee members who qualify as Outside Directors. Such 
subcommittee must consist of at least two (2) members ofthe Committee. 

(4) The Board may from, time to time, remove members from, add members to, or fill vacancies on the Committee. If fewer 
than two (2) Committee members qualify as an Outside Director, the Board shall appoint one or more new members who so qualify. 

(5) In the event that the Committee will not satisfy the requirements of paragraph (a)(1) above, the Board shall appoint another 
committee that shall satisfy such requirements. 

(b) Actions bv the Committee. The Committee shall hold meetings at such times and places as it may determine. Acts approved by 
a majority ofthe members ofthe Committee present at a meeting at which a quorum is present, or acts reduced to or approved in 
writing by a majority ofthe members ofthe Committee, shall be the valid acts ofthe Committee. 
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(c) Powers ofthe Committee. 

(1) The Committee shall have the authority to administer the Plan in its sole discretion. The Committee's authority includes the 
rights to: 

(A) Construe and interpret the Plan; 

(B) Promulgate, amend, interpret, and rescind Rules relating to the implementation ofthe Plan; 

(C) Select which Eligible Employees to whom to make an Award and under what conditions; 

(D) Determine the Award amount; 

(E) Determine other terms and conditions of Awards; 

(F) Adopt procedures for the disposition of Awards in the event of a Participant's divorce or dissolution of marriage; and 

(G) Make all other determinations necessary or advisable for the administration ofthe Plan. 

(2) Notwithstanding Section IV(c)(l) ofthe Plan: 

(A) No provision in the Plan referencing the Committee's discretion shall be construed as granting the Committee the 
authority to exercise discretion in a manner that is inconsistent with the Plan; and 

(B) Adoption of Rules by the Committee is an exercise ofthe Committee's discretion. Once adopted, the Committee may not 
exercise additional discretion that is inconsistent with the Rules without amending the Rules. 

(3) Subject to the requirements of applicable law, the Committee may designate the Corporation's Executive Committee to carry 
out its responsibilities and may prescribe such conditions and limitations as it may deem appropriate in its sole discretion; provided, 
however, the Committee may not delegate its authority with regard to the selection for participation of or the grant of Awards to 
persons in salary classification PSG 41 or above (or at a level determined by the Committee in its sole discretion to be the equivalent 
under a successor salary classification system). The Executive Committee may further delegate this function as it deems appropriate. 
The Committee may also designate the Corporation's Vice President, Human Resources, to perform the day-to-day administrative 
tasks as may be necessary for the Committee's administration ofthe Plans. Any determination, decision or action ofthe Committee in 
connection with the construction, interpretation, administration, or application ofthe Plan shall be final, conclusive and binding upon 
all persons participating in the Plan and any person validly claiming under or through persons participating in the Plan. 
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(d) Liability of Committee Members. No member ofthe Board or the Committee shall be liable for any action or determination 
made in good faith by the Board or the Committee with respect to the Plan or any Award under it. 

(e) Administration ofthe Plan Following a Change in Control. Within thirty (30) days after the occurrence of a Change in Control, 
the Committee shall appoint an independent organization which shall thereafter administer the Plan and have all ofthe powers and 
duties formerly held and exercised by the Committee with respect to the Plan as provided in Section IV.(c). Upon such appointment, 
the Committee shall cease to have any responsibility with respect to the administration ofthe Plan. 

SECTION VAWARDS UNDER THE PLAN. 

(a) Discretion to Grant Awards. Subject to Section V(b); the Committee, in its discretion, may approve an Award under the Plan to 
any Eligible Employee for the Performance Year in any amount. 

(b) Limitation for Covered Employees. The amount of any Award granted to Covered Employees shall be subject to the following 
limitations: 

(1) 0.5% ofthe Corporation's Annual Income shall be set aside for Awards to the Covered Employees. 

(2) The maximum Award amount for the Covered Employees shall equal the indicated percentage ofthe aggregate fund set 
forth in Section V(b)(l), determined pursuant to the following schedule: 

Officer Percentage 

CEO, ._ _ __ __ , _ : _ , , . J '; 40% 
Other Covered Employees _ _ _ . _ _ _ . ! •?% e a c n 

Total'l, ' H .,'•_" l l l l l l l l I l l .11 .1111. ''.1111' ...... 1 1 11.111 1 ,llllll_lOP°/o'. .... 
(3) The Committee in its sole discretion may reduce the Award otherwise payable to any Covered Employee as determined 

above, but in no event shall any such reduction result in an increase ofthe Award payable to any other Participant, including but not 
limited to any other Covered Employee. 

(c) Awards Payable After Change in Control. Notwithstanding Section V(a) and (b), the following shall apply with respect to 
Awards for the Performance Year in which a Change in Control occurs (and for the prior Performance Year to the extent such Awards 
have not been granted prior to the Change in Control): 
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(1) Eligible Employees below PSG 44 shall be entitled to receive an Award for such Performance Year(s) in an amount that is 
not less than that Eligible Employee's target Award, as may be established from time-to-time by the Committee; provided that such 
Eligible Employee: 

(A) Received an Award for the Performance Year for which the Award had been paid prior to the Change in Control; 

(B) Would have received such an Award but for his or her performance; and 

(C) Is an otherwise similarly situated Eligible Employee, who shall be determined by the independent organization appointed 
by the Committee pursuant to this Section V.(c) on the basis ofthe Committee's practices in the Performance Year for which the 
Committee last determined Awards. 

Such Awards shall be prorated for the portion ofthe year the employee is an Eligible Employee during the Performance 
Year. 

Eligible Employees above PSG 43 shall be entitled to receive an Award, if any, for such Performance Year(s) as determined 
by the independent organization appointed by the Committee pursuant to Section IV(e). 

(2) All such Awards shall be vested upon grant. 

(d) Effect of Mandatory Wage Controls. Notwithstanding anything in this Section V. to the contrary, the Committee may cancel the 
payment of all or any part of an Award under the Plan if the Committee determines that the payment of such Award or part thereof 
would violate any mandatory wage controls in effect at the time payment would otherwise be made. 

SECTION VI.PAYMENT OF AWARDS. 

(a) Non-Deferred Awards. Non-deferred Awards shall be paid in the form of a cash lump sum in the Payroll for which payment is 
scheduled by the Corporation, which in no event shall be later than two and one-half (2 I2) months following the end ofthe calendar 
year in which the Committee makes the Award. 

(b) Deferral of Awards. Deferral of Awards shall be determined under the terms ofthe Chevron Corporation Deferred 
Compensation Plan for Chevron Employees II (or any successor plan), its Rules, and in compliance with the requirements of 
Section 409A ofthe Code. 

SECTION VII.ASSIGNABILITY. 

Except as otherwise determined by the Committee, or a domestic relations order enforceable under applicable law, a Participant's 
Award or the interest, if any, of a Participant's beneficiary may not be assigned, either by voluntary or involuntary assignment or by 
operation of law, including, but without limitation, garnishment, attachment or other creditor's process and any act in violation hereof 
shall be void. 
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SECTION VIII.FORFEITURE FOR MISCONDUCT. 

Notwithstanding any other provision ofthe Plan to the contrary, if a Participant engages in Misconduct, the Committee (or its 
delegate) may determine that: 

(a) The Participant shall not receive any future Awards pursuant to the Plan; and 

(b) The Corporation may demand repayment of any Award received after June 29, 2005 with respect to a period after the date of 
the Participant's Misconduct; provided that, following a Change in Control, this Section VIII. shall apply only in the event of 
Misconduct as defined in Section II.(q)(l) and (2) ofthe Plan. 

(c) Any provision of this Section VIII. which is determined by a court of competent jurisdiction to be invalid or unenforceable 
should be construed or limited in a manner that is valid and enforceable and that comes closest to the business objectives intended by 
such invalid or unenforceable provision, without invalidating or rendering unenforceable the remaining provisions of this 
Section VIII; 

SECTION IX.AMENDMENT OF THE PLAN OR AWARDS. 

The Board may, at any time, alter, amend or terminate the Plan, provided: 

(a) Subject to Sections V(b)(3) and (d), no amendment, suspension or termination ofthe Plan nor any amendment, cancellation or 
modification of any Award outstanding under it that would adversely affect the right of any Participant in an Award or grant 
previously made under the Plan shall be effective without the written consent ofthe affected Participant except to the extent necessary 
to comply with applicable law (including compliance with any provision of law concerning favorable taxation); and 

(b) No amendment, revision, suspension or discontinuation ofthe Plan (including any amendment to this Section IX.) approved by 
the Board during the Benefit Protection Period under Change in Control shall be valid or effective if such amendment, revision, 
suspension or discontinuation would alter the provisions of this Section IX. or adversely affect an Award outstanding under the Plan; 
provided, however, any amendment, revision, suspension or discontinuation may be effected, even if so approved after the public 
announcement ofthe proposed transaction which effected, would have constituted a Change in Control, if: 

(1) The alteration, amendment or termination is approved after any plans have been abandoned to effect the transaction which, if 
effected, would have constituted a Change in Control and the event which would have constituted the Change in Control has not 
occurred; and 

(2) Within a period of six months after such approval, no other event constituting a Change in Control shall have occurred, and 
no public announcement of a proposed event which would constitute a Change in Control shall have been made, unless thereafter any 
plans to effect the Change in Control have been abandoned and the event which would have constituted the Change in Control has not 
occurred. 
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(3) Any alteration, amendment or termination ofthe Plan which is approved by the Board prior to a Change in Control at the 
request of a third party who effectuates a Change in Control shall be deemed to be an alteration, amendment or termination approved 
during the Benefit Protection Period. 

SECTION X.GENERAL PROVISIONS. 

(a) Participant's Rights Unsecured. A Participant shall have no rights other than those of a general creditor ofthe Corporation. 
Awards shall represent unfunded and unsecured obligations against the general assets ofthe Corporation. 

(b) Authority to Establish a Grantor Trust. The Committee is authorized in its sole discretion to establish a grantor trust for the 
purpose of providing security for the payment of Awards under the Plan; provided, however, that no Participant shall be considered to 
have a beneficial ownership interest (or any other sort of interest) in any specific asset ofthe Corporation or of its subsidiaries or 
affiliates as a result ofthe creation of such trust or the transfer of funds or other property to such trust. 

(c) Awards in Foreign Countries. The Committee shall have the authority to adopt such modifications, procedures and sub-plans as 
may be necessary or desirable to comply with provisions ofthe laws of foreign countries in which the Corporation may operate to 
assure the viability ofthe benefits of Awards made to Participants employed in such countries and to meet the intent ofthe Plan. 

(d) Costs ofthe Plan. The costs and expenses of administering the Plan shall be borne by the Corporation. 

(e) Binding Effect of Plan. The Plan shall be binding upon and shall inure to the benefit ofthe Corporation, its Successors or 
Assigns and the Corporation shall require any Successor or Assign to expressly assume and agree to perform the Plan in the same 
manner and to the same extent that the Corporation would be required to perform it if no such Succession or Assignment had taken 
place. 

(f) No Waiver of Breach. No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance 
with, any condition or provision ofthe Plan to be performed by such other party shall be deemed a waiver of similar or dissimilar 
provisions of conditions at the same or at any prior or subsequent time. 

(g) No Right to Employment. Neither the Plan, its Rules, nor any Award granted under the Plan shall be deemed to give any 
individual a right to remain employed by the Corporation. The Corporation reserves the right to Terminate any Eligible Employee at 
any time and for any reason, which right is hereby reserved. 

(h) Choice of Law. The Plan shall be administered, construed and governed in accordance with the Code, and the laws ofthe State 
of California, but without regard to its conflict of law rules. Notwithstanding the foregoing, domestic relations orders and the Section 
III.(q) definition of Misconduct shall be subject to the jurisdiction's law that would otherwise be applicable, but without regard to that 
particular jurisdiction's conflict of laws rules. 
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(i) Severability. The provisions ofthe Plan shall be deemed severable and the validity or unenforceability of any provision shall not 
affect the validity or enforceability ofthe other provisions hereof. 

SECTION XI.EXECUTION. 

Approved by the Board at a meeting held on December 10, 2008 and effective January 1, 2008 and executed pursuant to the 
Board's delegation. 

By Is/ Robert J. Eaton Date December 10, 2008 
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Exhibit 10.3 

LONG-TERM INCENTIVE PLAN OF CHEVRON CORPORATION 

(Amended and Restated Effective January 1, 2009) 
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LONG-TERM INCENTIVE PLAN OF CHEVRON CORPORATION 

(Amended and Restated Effective January 1, 2009) 

SECTION I.PURPOSE OF THE PLAN. 

The purpose ofthe Long-Term Incentive Plan of Chevron Corporation ("Plan") is to promote and advance the interests of Chevron 
Corporation and its stockholders by strengthening the ability ofthe Corporation to attract, motivate and retain managerial and other 
employees, and to strengthen the mutuality of interests between such employees and the Coiporation's stockholders. The Plan was 
originally adopted by the Board on January 24, 1990 and was approved by the stockholders ofthe Corporation at the 1990 annual 
meeting of stockholders. The Plan replaced the Management Contingent Incentive Plan. The Plan has been amended on various 
occasions. The Plan was amended and restated by the Board effective January 28, 2004 and approved by the stockholders ofthe 
Corporation at the 2004 annual meeting of stockholders. The Plan was further amended and restated effective January 1, 2005 to 
comply with Section 409A ofthe Code. It was then amended and restated effective December 7, 2005 and December 6, 2006. It is 
now amended and restated effective January 1, 2009 in order to comply with the Internal Revenue Service's final regulations under 
Section 409A. This restatement of the Plan shall apply to all Awards made after December 31, 2008. It shall also apply to earlier 
Awards (other than that of Stock Options, Stock Appreciation Rights, and Restricted Stock) that will be distributed after December 31, 
2008. 

SECTION II.DEFTNITIONS. 

For purposes ofthe Plan, the following terms shall have the meanings set forth below: 

(a) "Award" means a grant under the Plan of Stock Options, Stock Appreciation Rights, Restricted Stock, Restricted Stock Units, 
Other Share-Based Awards, or Non-Stock Awards. 

(b) "Benefit Protection Period" means the period commencing on the date six months prior to the public announcement of a 
proposed transaction which, when effected, is a Change in Control and ending on the date which is two years after the date of a 
Change in Control. 

(c) "Board" means the Board of Directors ofthe Corporation. 

(d) "Business in Competition" means any person, organization or enterprise which is engaged in or is about to be engaged in any 
line of business engaged in by the Corporation at such time. 

(e) "Change in Control" means a "change in control" ofthe Corporation as defined in Article VI. ofthe bylaws ofthe Corporation, 
as such bylaws may be amended from time to time. 

(f) "Code" means the Internal Revenue Code of 1986, as amended. 
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(g) "Commission" means the federal Securities and Exchange Commission. 

(h) "Committee" means the committee ofthe Board that it appoints to administer the Plan. In the absence of specific action by the 
Board, the Board shall be deemed to have appointed the Board's Management Compensation Committee. 

(i) "Common Stock" means the S0.75 par value common stock ofthe Corporation or any security ofthe Corporation identified by 
the Committee as having been issued in substitution, exchange or lieu thereof. 

(j) "Corporation" means Chevron Corporation, a Delaware corporation, or any Successors or Assigns. Where the context shall 
permit, "Corporation" shall include the Subsidiaries of Chevron Corporation. 

(k) "Corporation Confidential Information" includes: 

(1) Information embodied in inventions, discoveries and improvements, whether patentable or unpatentable, including trade 
secrets; 

(2) Geological and geophysical data and analyses thereof, well information, discoveries, development initiatives, reserves, 
offshore bidding strategies, potential value of unleased offshore acreage, exploration and other business strategies and investment 
plans, business methods, current and planned technology, processes and practices relating to the existence of, exploration for, or the 
development of oil, gas, or other potentially valuable raw material, product, mineral or natural resource of any kind; 

(3) Confidential personnel or Human Resources data; 

(4) Customer lists, pricing, supplier lists, and Corporation processes; 

(5) Any other information having present or potential commercial value; and 

(6) Confidential information of any kind in possession ofthe Corporation, whether developed for or by the Corporation 
(including information developed by the Participant), received from a third party in confidence, or belonging to others and licensed or 
disclosed to the Corporation in confidence for use in any aspect of its business and without regard to whether it is designated or 
marked as such through use of such words as "classified," "confidential" or "restricted"; 

Provided, however, that Corporation Confidential Information shall not include any information that is or becomes generally 
known through no wrongful act or omission ofthe Participant. However, information shall not fail to be Corporation Confidential 
Information solely because it is embraced by more general information available on a non-confidential basis. 

(1) "Covered Employee" means a covered employee ofthe Corporation as defined in Section 162(m) ofthe Code. 

(m) "Director" means a member ofthe Board. 
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(n) "Dividend Equivalent" means an amount equal to the dividends that would have been payable with respect to Shares of 
Common Stock if the Participant held Shares rather than such Restricted Stock Units. 

(o) "Document" means any devices, records, data, notes, reports, abstracts, proposals, lists, correspondence (including e-mails), 
specifications, drawings, blueprints, sketches, materials, equipment, reproductions of any kind made from or about such documents or 
information contained therein, recordings, or similar items. 

(p) "Eligible Employee" means any individual who is an employee on the Payroll ofthe Corporation. 

(q) "Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, or any successor statute. 

(r) "Fair Market Value" of a Share as of a specified date means a price that is based on the opening, closing, actual, high, low or 
average selling prices of Shares on the New York Stock Exchange (or other established exchange or exchanges), on the applicable 
date, the preceding trading day, the next succeeding trading day, or an average of trading days as determined by the Committee in its 
discretion. 

(s) "Full Value Award" means an Award other than in the form of a Stock Option or a Stock Appreciation Right and which is 
settled by the issuance of Shares and which does not provide for full payment in cash or property for such Shares by the Award 
recipient as determined under the Rules. 

(t) "Grant Eligible Employee" means an Eligible Employee that is employed (at the time of an Award or grant) by the Corporation. 

(u) "Independent Director" means a member ofthe Board that is independent ofthe Corporation within the meaning ofthe rules of 
the New York Stock Exchange. 

(v) "Misconduct" of a Participant means: 

(1) The Corporation has been required to prepare an accounting restatement due to material noncompliance, as a result of 
misconduct, with any financial reporting requirement under the securities laws, and the Committee has determined in its sole 
discretion that the Participant: 

(A) Had knowledge ofthe material noncompliance or circumstances giving rise to such noncompliance and willfully failed 
to take reasonable steps to bring it to the attention of appropriate individuals within the Corporation; or 

(B) Knowingly engaged in practices which materially contributed to the circumstances that enabled such material 
noncompliance to occur; 
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(2) A Participant commits an act of embezzlement, fraud or theft with respect to the property ofthe Corporation, materially 
violates the Corporation's conflict of interest policy, or breaches his or her fiduciary duty to the Corporation; 

(3) A Participant, while still employed by the Corporation: 

(A) Willfully misappropriates or discloses to any person, firm or corporation any Corporation Confidential Information, 
unless the Participant is expressly authorized by the Corporation's management to disclose such Corporation Confidential 
Information, pursuant to a written non-disclosure agreement that sufficiently protects it; 

(B) Directly or indirectly engages in, commences employment with, or materially renders services, advice or assistance to 
any Business in Competition with the Corporation other than on behalf of the Corporation; 

(C) Induces or attempts to induce, directly or indirectly, any ofthe Corporation's customers, employees, representatives or 
consultants to terminate, discontinue or cease working with or for the Corporation, or to breach any contract with the Corporation, in 
order to work with or for, or enter into a contract with, the Participant or any third party other than when such action is taken on behalf 
ofthe Corporation; 

(4) A Participant willfully fails to promptly return all Documents and other tangible items belonging to the Corporation that are 
in his or her possession or control upon termination of employment, whether pursuant to retirement or otherwise; 

(5) A Participant willfully commits an act which, under applicable law, constitutes the misappropriation of a Corporation trade 
secret or otherwise violates the law of unfair competition with respect to the Corporation; including, but not limited to, unlawfully: 

(A) Using or disclosing Corporation Confidential Information; or 

(B) Soliciting (or contributing to the soliciting of) the Corporation's customers, employees, representatives, or consultants to: 

(i) Terminate, discontinue or cease working with or for the Corporation; or 

(ii) To breach any contract with the Corporation, in order to work with or for, or enter into a contract with, the Participant 
or any third party; 

(6) A Participant willfully fails to inform any new employer ofthe Participant's continuing obligation to maintain the 
confidentiality ofthe trade secrets and other Corporation Confidential Information obtained by the Participant during the term of his or 
her employment with the Corporation; 

The Committee shall determine in its sole discretion whether the Participant has engaged in any ofthe acts set forth in subsections 
(1) through (6) above, and its determination shall be conclusive and binding on all interested persons. 
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(w) "Non-Employee Director" means a Director who is not an employee ofthe Corporation as provided in Rule 16b-3. 

(x) "Non-Stock Award" means an Award under the Plan, for which the amount, value and denomination are not determined with 
reference to, or expressed in, Shares. 

(y) "Non-Stock Award Agreement" means the agreement between the Corporation and the recipient of a Non-Stock Award that 
contains the terms and conditions pertaining to the Non-Stock Award. 

(z) "Optionee" means an Eligible Employee who has received the grant of a Stock Option. An Optionee shall also be a Participant. 

(aa) "Other Share-Based Award" means an Award granted pursuant to Section X. ofthe Plan. 

(bb) "Other Share-Based Award Agreement" means the agreement between the Corporation and the recipient of an Other 
Share-Based Award that contains the terms and conditions pertaining to the Other Share-Based Award. 

(cc) "Outside Director" means an outside director ofthe Board within the meaning of Section 162(m) ofthe Code. 

(dd) "Participant" means an Eligible Employee who is granted an Award under the Plan. 

(ee) "Payroll" means the system used by the Corporation to pay those individuals it regards as Corporation employees for their 
services and to withhold employment taxes from the compensation it pays to such employees. "Payroll" does not include any system 
the Corporation uses to pay individuals whom it does not regard as Corporation employees and for whom it does not actually withhold 
employment taxes (including, but not limited to, individuals it regards as independent contractors) for their services. 

(ff) "Performance Share" means a unit granted by the Committee as described in Section X. ofthe Plan. 

(gg) "Plan" means the Long-Term Incentive Plan of Chevron Corporation, as amended from time to time. 

(hh) "Restricted Stock" means Shares granted pursuant to Section IX. ofthe Plan. 

(ii) "Restricted Stock Agreement" means the agreement between the Corporation and the recipient of Restricted Stock that contains 
the terms, conditions and restrictions pertaining to such Restricted Stock. 
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(jj) "Restricted Stock Award" means an Award granted pursuant to the provisions of Section IX. ofthe Plan. 

(kk) "Restricted Stock Unit" means a bookkeeping entry unit granted by the Committee that is measurable with respect to Shares, 
and that is forfeitable and restricted as provided in Section X. ofthe Plan. 

(11) "Restriction Period" means with respect to a Restricted Stock Share or a Restricted Stock Unit, the period from grant until the 
earlier ofthe date that the restrictions lapse or the Share or Unit is forfeited. 

(mm) "Rule 16b-3" means Rule 16b-3 promulgated by the Commission pursuant to the Exchange Act, or any successor or 
replacement rule adopted by the Commission. 

(nn) "Rules" means regulations and rules adopted from time to time by the Committee. 

(oo) "Share" means one share of Common Stock, adjusted in accordance with Section XII. (if applicable). 

(pp) "Stock Appreciation Right" or "SAR" means a right to the payment ofthe appreciation in Share price as described in 
Sections VIII. and X. ofthe Plan. 

(qq) "Stock Option" means a non-statutory stock option granted pursuant to Section VIII. ofthe Plan. 

(rr) "Stock Option Agreement" means the agreement between the Corporation and the Optionee that contains the terms and 
conditions pertaining to a Stock Option. 

(ss) "Subsidiary" means any corporation or entity with respect to which the Corporation, one or more Subsidiaries, or the 
Corporation together with one or more Subsidiaries, owns not less than eighty percent (80%) ofthe total combined voting power of all 
classes of stock entitled to vote, or not less than eighty percent (80%) ofthe total value of all shares of all classes of stock. 

(tt) "Stock Unit" means a bookkeeping entry unit granted by the Committee that is measurable with respect to Shares as provided 
in Section X. ofthe Plan. 

(uu) "Successors or Assigns" means a corporation or other entity acquiring all or substantially all the assets and business ofthe 
Corporation (including the Plan) whether by operation of law or otherwise, including any corporation or other entity effectuating a 
Change in Control ofthe Corporation. 

(w) "Termination". "Terminated", or "Terminate" means that a Participant's formal employment relationship with the Corporation 
has ended, including by reason of death. 

(1) A formal employment relationship with the Corporation cannot exist unless an individual is on the Payroll. 
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(2) A Participant shall be deemed to have Terminated upon the earlier of 

(A) Twenty-nine (29) months after the commencement of long-term disability benefits under a plan or program sponsored by 
the Corporation; or 

(B) The date the Participant either fails to qualify or no longer qualifies for such long-term disability benefits, provided that 
he or she does not return to active employment with the Corporation at that time. 

SECTION III.ADMINISTRATION. 

The Plan shall be administered by the Committee. 

(a) Composition ofthe Committee. 

(1) The Committee shall consist of not less than a sufficient number of Non-Employee Directors so as to qualify the Committee 
to administer the Plan as contemplated by Rule 16b-3 and each of whom shall be an Independent Director. 

(2) The Board shall appoint one (1) ofthe members ofthe Committee as chair. 

(3) If any Committee member does not qualify as an Outside Director, Awards under the Plan for Covered Employees shall be 
administered by a subcommittee consisting of each Committee member who qualifies as an Outside Director. If fewer than two 
(2) Committee members qualify as an Outside Director, the Board shall appoint one (1) or more other members to such subcommittee 
who do qualify as Outside Directors so that it shall at all times consist of at least two (2) members who qualify as an Outside Director 
for purposes of Section 162(m) ofthe Code. 

(4) The Board may, from time to time, remove members from, add members to, or fill vacancies on the Committee. If fewer 
than two Committee members qualify as an Outside Director, the Board shall appoint one (1) or more new members who so qualify 
and they shall be members ofthe subcommittee described in Section III.(a)(3) so that at all times it consists of at least two (2) 
members who qualify as Outside Directors. 

(5) In the event that the Committee will not satisfy the requirements of Rule 16b-3, the Board shall appoint another committee 
that shall satisfy such requirements. 

(b) Actions by the Committee. The Committee shall hold meetings at such times and places as it may determine. Acts approved by 
a majority ofthe members ofthe Committee present at a meeting at which a quorum is present, or acts reduced to or approved in 
writing by a majority ofthe members ofthe Committee, shall be the valid acts ofthe Committee. 

(c) Powers ofthe Committee. 

(1) The Committee's authority includes the rights to: 
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(A) Construe and interpret the Plan; 

(B) Promulgate, amend, interpret, and rescind Rules relating to the implementation ofthe Plan; 

(C) Select which Grant Eligible Employees shall be granted Awards; 

(D) Determine the number of Shares or Share equivalents to be subject to each Award; 

(E) Determine the Award price, if any; 

(F) Determine the vesting or duration of Awards; 

(G) Determine other terms and conditions of Awards; 

(H) Adopt procedures for the disposition of Awards in the event of a Participant's divorce or dissolution of marriage; and 

(I) Make all other determinations necessary or advisable for the administration ofthe Plan. 

(2) Notwithstanding Section III.(c)(l) ofthe Plan: 

(A) No provision in the Plan referencing the Committee's discretion shall be construed as granting the Committee the 
authority to exercise discretion in a manner that is inconsistent with the Plan; and 

(B) Adoption of Rules by the Committee is an exercise ofthe Committee's discretion. Once adopted, the Committee may not 
exercise additional discretion that is inconsistent with the Rules without amending the Rules. 

(3) Subject to the requirements of applicable law, the Committee may designate other persons to cany out its responsibilities 
and may prescribe such conditions and limitations as it may determine in its sole discretion, except that the Committee may not 
delegate its authority with regard to the selection for participation or the granting of Awards to persons subject to Section 16 ofthe 
Exchange Act. 

(4) Any determination, decision or action ofthe Committee in connection with the construction, interpretation, administration, 
or application ofthe Plan shall be final, conclusive and binding upon all persons participating in the Plan and any person validly 
claiming under or through persons participating in the Plan. 

(d) Liability of Committee Members. No member ofthe Board or the Committee shall be liable for any action or determination 
made in good faith by the Board or the Committee with respect to the Plan or any Award under it. 
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(e) Administration ofthe Plan Following a Change in Control. Within thirty (30) days after the occurrence of a Change in Control, 
the Committee shall appoint an independent organization which shall thereafter administer the Plan and have all ofthe powers and 
duties formerly held and exercised by the Committee with respect to the Plan as provided in Section III.(c). Upon such appointment, 
the Committee shall cease to have any responsibility with respect to the administration ofthe Plan. 

SECTION IV.DURATION OF THE PLAN. 

The Plan shall terminate on the earlier ofthe date it is terminated by the Board or January 27, 2014. 

SECTION V.SHARES SUBJECT TO THE PLAN. 

(a) Maximum Number of Shares. Effective April 28, 2004 and with respect to April 28, 2004 and later grants, the maximum 
number of Shares which may be issued under the Plan shall be one hundred sixty million (160,000,000) Shares; provided, however, 
that the maximum number of Shares which may be issued under the Plan subject to Full Value Awards shall be sixty-four million 
(64,000,000) Shares. The limitations set forth in this Section V.(a) have been adjusted and shall be subject to adjustment as provided 
in Section XII. For Awards granted prior to April 28, 2004, the maximum number of Shares for which Awards may be granted was set 
forth in the Plan prior to the January 28, 2004 amendment and restatement. 

(b) Accounting for Number of Shares. 

(1) Shares covered by an Award shall only be counted against the limit set forth in Section V.(a) as used to the extent that such 
Shares are actually issued; 

(2) Any Shares related to Awards which terminate by expiration, forfeiture, cancellation or otherwise without the issuance of 
such Shares, are settled in cash in lieu of Shares, or are exchanged, with the Committee's permission, prior to the issuance of Shares, 
for Awards not involving Shares, shall be available again for grant under the Plan; 

(3) If the exercise price of any Stock Option granted under the Plan or the tax withholding requirements with respect to any 
Award under the Plan are satisfied by tendering Shares to the Corporation (either by attestation or actual delivery) or if a Stock 
Appreciation Right is exercised, only the number of Shares issued, net ofthe Shares tendered, if any, shall be deemed delivered for 
purposes of determining the maximum number of Shares available for issuance under the Plan; and 

(4) The maximum number of Shares available for issuance under the Plan under Section V.(a) shall not be reduced to reflect any 
dividends or Dividend Equivalents that are reinvested into additional Shares or credited with respect to any Award outstanding under 
the Plan. 

(c) Source of Stock Issued Under the Plan. Common Stock issued under the Plan may be either authorized and unissued Shares or 
issued Shares that have been reacquired by the Corporation, as determined in the sole discretion ofthe Committee. No fractional 
Shares of Common Stock shall be issued under the Plan. 
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SECTION VI.PERSONS ELIGIBLE FOR AWARDS. 

Grant Eligible Employees (including officers, whether or not they are directors) are eligible to receive Awards under the Plan 
within the sole discretion ofthe Committee. In its sole discretion, the Committee may award a Grant Eligible Employee more than one 
Award, including Awards ofthe same type. 

SECTION VII.AGGREGATE LIMITS ON AWARDS. 

The following aggregate limits shall apply to grants of Awards under the Plan: 

(a) Stock Options. Stock Appreciation Rights. Restricted Stock and Other Share-Based Awards. The aggregate number of Shares 
that may be granted in the form of Stock Options, Stock Appreciation Rights, Restricted Stock and Other Share-Based Awards in any 
one calendar year to any Participant shall not exceed four million (4,000,000) Shares. This limitation shall be subject to adjustment as 
provided in Section XII. 

(b) Non-stock Awards. The value of all Non-Stock Awards granted in any single calendar year to any Participant shall not exceed 
$4,000,000. For this purpose, the value of a Non-Stock Award shall be determined on the grant date without regard to any conditions 
imposed on the Non-Stock Award. 

SECTION VIII.STOCK OPTIONS. 

(a) Limitation to Non-Statutory Stock Options. All Stock Options granted under the Plan shall be in the form of non-statutory stock 
options, i.e. options that are not incentive stock options within the meaning of Section 422 ofthe Code. All Stock Options shall be 
subject to the following terms and conditions and shall contain such additional terms and conditions as the Committee shall determine 
in its sole discretion. 

(b) Awards of Stock Options. The Committee shall have authority in its sole discretion to determine the Grant Eligible Employees 
to whom and the time or times at which grants of Stock Options shall be made. The terms of each Stock Option shall be set forth in a 
Stock Option Agreement, including, without limitation, restrictions upon the exercise ofthe Stock Option or restrictions on the 
transferability of Shares issued upon the exercise of a Stock Option, as the Committee shall determine in its sole discretion. Stock 
Options may be granted alone, in addition to, or in tandem with other Awards under the Plan. 

(c) Number of Shares. Each Stock Option Agreement shall state the number of Shares to which the Stock Option Agreement 
pertains and shall provide for the adjustment thereof in accordance with the provisions of Section XII. No fractional Shares shall be 
issued pursuant to the exercise of a Stock Option. 

(d) Exercise Price. Each Stock Option Agreement shall state the exercise price per Share, which shall be determined by the 
Committee in its sole discretion; provided, however, that the exercise price shall never be less than one hundred percent (100%) ofthe 
Share's Fair Market Value on the grant date. 
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(e) Method of Payment. A Stock Option may be exercised, in whole or in part, by giving notice of exercise in the manner 
prescribed by the Corporation specifying the number of Shares to be purchased. Such notice shall be accompanied by payment in full 
ofthe purchase price in cash or, if acceptable to the Committee in its sole discretion: 

(1) In Shares already owned by the Participant (including, without limitation, by attestation to the ownership of such Shares); 

(2) By the withholding and surrender ofthe Shares subject to the Stock Option; 

(3) By delivery (on a form prescribed by the Committee) of an irrevocable direction to a securities broker approved by the 
Committee to sell Shares and to deliver all or part ofthe sales proceeds to the Corporation in payment of all or part ofthe purchase 
price and any withholding taxes; or 

(4) In any other form acceptable to the Committee that is consistent with applicable law. 

(f) Term and Exercise of Stock Options; Non-Transferability of Stock Options. 

(1) Each Stock Option Agreement shall state the time or times when the Stock Options become exercisable and the time or 
times when any Stock Appreciation Right granted with it may be exercised, which shall be determined by the Committee in its sole 
discretion subject to the following: 

(A) No Stock Option shall be exercisable before the completion of a specified period of continued employment with the 
Corporation after the date the Stock Option is granted (except upon a Change in Control where the Participant qualifies for severance 
pay under a Change in Control severance pay program maintained by the Corporation). 

(B) No Stock Option shall be exercisable for more than ten (10) years from the date it is granted. 

(2) Except as determined by the Committee in its sole discretion, the Participant shall not be permitted to sell, transfer, pledge, 
assign or encumber Stock Options during the lifetime ofthe Optionee. Notwithstanding the foregoing, any Stock Option may be 
transferred or assigned: 

(A) After the Optionee's death to his or her beneficiary designated pursuant to procedures adopted by the Committee; and 

(B) Pursuant to a domestic relations order enforceable under applicable law. 
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(g) Termination of Employment. The Rules and/or individual Stock Option Agreement shall set forth the extent to which the 
Optionee shall have the right to exercise the Stock Option following Termination. Such provisions shall be determined in the sole 
discretion ofthe Committee, need not be uniform among all Stock Options issued pursuant to the Plan, and may reflect distinctions 
based on the reasons for Termination. 

(h) Rights as a Stockholder. An Optionee or a transferee of an Optionee shall have no rights as a stockholder with respect to any 
Shares covered by his or her Stock Option until the date such interest is recorded as a book entry on the records ofthe Corporation. No 
adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property) or distributions or 
other rights for which the record date is prior to the date such interest is recorded as a book entry in the records ofthe Corporation. 
Stock Options are subject to adjustment as provided in Section XII. 

(i) Stock Appreciation Rights. In connection with the grant of any Stock Option pursuant to the Plan, the Committee, in its sole 
discretion, may also grant a Stock Appreciation Right pursuant to which the Optionee shall have the right to surrender all or part ofthe 
unexercised portion of such Stock Option, exercise the Stock Appreciation Right, and thereby obtain payment of an amount equal to 
(or less than, if the Committee shall so determine in its sole discretion at the time of grant) the difference obtained by subtracting the 
aggregate exercise price ofthe Shares subject to the Stock Option (or the portion thereof) so surrendered from the market price (as 
determined under the Rules) of such Shares on the date of such surrender. The exercise of such Stock Appreciation Right shall be 
subject to such limitations (including, but not limited to, limitations as to time and amount) as the Committee shall determine in its 
sole discretion. The payment for Stock Appreciation Rights may be made in Shares (determined with reference to its Fair Market 
Value on the date of exercise), or in cash, or partly in cash and in Shares, as determined in the sole discretion ofthe Committee. In the 
event ofthe exercise of a Stock Appreciation Right, the underlying Stock Option shall be deemed to have been exercised for all 
purposes under the Plan, including Section V Stock Appreciation Rights are subject to adjustment as provided in Section XII. 

SECTION DERESTRICTED STOCK. 

(a) Restricted Stock Awards. The Committee shall have authority in its sole discretion to determine the Grant Eligible Employees 
to whom, and the time or times at which, grants of Restricted Stock shall be made; the number of Shares of Restricted Stock to be 
awarded; the price (if any) to be paid by the recipient of Restricted Stock; the time or times within which such Awards may be subject 
to forfeiture; the time or times when restrictions shall lapse; and all other terms and conditions ofthe Awards. 

(1) For any Restricted Stock Award, the Corporation shall receive consideration in an amount at least equal to any amount 
required to be received by the Corporation under Delaware law for the valid issuance of fully paid and non-assessable stock. 

(2) The Committee may condition the grant of a Restricted Stock Award upon the attainment of specified performance goals 
(such as earnings per share, total shareholder return, return on capital employed, operating margin, operating expense, or cash flow) or 
such other factors as the Committee may determine in its sole discretion, 
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(3) Restricted Stock Awards may be granted alone, in addition to, or in tandem with, other Awards under the Plan. 

(4) Each Participant receiving a Restricted Stock Award shall have his or her interest in the Restricted Stock recorded as a book 
entry on the records ofthe Corporation, subject to adjustment as provided in Section XII. 

(b) Terms. Conditions, and Restrictions. The terms of each Restricted Stock Award shall be set forth within the sole discretion of 
the Committee in the Restricted Stock Agreement. 

(1) The Committee shall specify the terms, conditions and restrictions applicable to Shares of Restricted Stock. 

(2) These terms, conditions and restrictions must include continued employment with the Corporation for a specified period of 
time following the grant date, provided that they may also provide for the lapse of such restrictions upon Termination or taxation 
(other than through an election under Section 83(b) ofthe Code or similar provision) prior to the completion of a specified period or 
the attainment of designated performance objectives. 

(A) With respect to the Restricted Stock during the Restriction Period; the Committee may provide for the lapse of any such 
term, condition or restriction in installments and may accelerate or waive such term, condition or restriction, in whole or in part, based 
on service, performance, and/or such other factors or criteria as the Committee may determine in its sole discretion. 

(B) Except as provided by the Committee, the Participant shall not be permitted to sell, transfer, pledge, assign or encumber 
Restricted Stock awarded under the Plan during the Restriction Period. Notwithstanding the foregoing, any Restricted Stock may be 
transferred: 

(i) After the Participant's death to his or her beneficiary designated pursuant to procedures adopted by the Committee; or 

(ii) Pursuant to a domestic relations order enforceable under applicable law. 

(c) Limitations. Notwithstanding Section IX.(b)(1); 

(1) With the exception for a sum of Restricted Stock and Restricted Stock Units counted pursuant to Section V.(b) against 
Shares authorized for issuance up to a maximum of five percent (5%) ofthe total Shares authorized under Section V.(a), 

(A) The restrictions on Restricted Stock may not lapse more rapidly than pro rata on an annual basis over a three (3) year 
period; and 
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(B) Any Awards of Restricted Stock which vest upon the attainment of performance goals shall provide for a performance 
period of no less than twelve (12) months. 

(2) The Restricted Stock may be forfeited as provided in Section XIII. 

(d) Rights as a Stockholder. Except as otherwise inconsistent with the provisions of this Section IX.: 

(1) The Participant shall have all ofthe rights of a stockholder ofthe Corporation with respect to the Shares of Restricted Stock, 
including the right to vote the Shares and the right to receive any cash or stock dividends; and 

(2) Payment of cash dividends shall be made at a time consistent with that of other shareholders, except that payment shall not 
be later than two and one-half (2 A) months after the record date. Cash dividends may not be deferred. 

(e) Recording ofthe Participant's Interest. If and when the Restriction Period applicable to Shares of Restricted Stock expires 
without a prior forfeiture ofthe Restricted Stock, an appropriate book entry recording the Participant's interest in the unrestricted 
Shares shall be entered on the records ofthe Company, subject to adjustment as provided in Section XII. 

SECTION X.OTHER SHARE-BASED AWARDS, 

(a) Grants. 

(1) Other Share-Based Awards may include, but are not limited to: 

(A) Performance Shares; 

(B) Stock Units; 

(C) Restricted Stock Units; 

(D) Stock Appreciation Rights not granted in connection with the grant of Stock Options pursuant to Section VIII.; 

(E) Dividend Equivalents; 

(F) The grant of Shares conditioned upon 

(i) Some specified event; or 

(ii) The lapse of restrictions on Restricted Stock; 

(G) The payment of cash based upon the performance ofthe Shares; or 

(H) The grant of securities convertible into Shares. 

(2) The Committee shall have sole discretion to determine: 
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(A) The Grant Eligible Employees to whom to grant Other Share-Based Awards; 

(B) When to grant Other Share-Based Awards; 

(C) The number of Shares or other securities, if any, to be granted pursuant to Other Share-Based Awards; and 

(D) All other conditions ofthe Other Share-Based Awards, including, without limitation, whether Stock Appreciation Rights 
not granted in connection with the grant of any Stock Option shall be settled in cash or in Shares. 

(b) Terms. Conditions, and Restrictions. The terms of each Other Share-Based Award shall be set forth in the Other Share-Based 
Award Agreement. Such terms shall be within the sole discretion ofthe Committee. 

(1) The Committee shall specify the terms, conditions and restrictions governing the vesting, forfeiture or lapse of restrictions 
for the Other Share-Based Awards. 

(A) These terms, conditions and restrictions must include continued employment with the Corporation for a specified period 
of time (as determined under the Rules) following the grant date; but may also provide for vesting upon Termination prior to the 
completion of a specified period or the attainment of designated performance objectives. 

(B) The Committee may provide for the lapse of any such term, condition or restriction in installments and may accelerate or 
waive such term, condition or restriction in whole or in part; based on service, performance, and/or such other factors or criteria as the 
Committee may determine in its sole discretion. 

(C) The Committee may condition the grant of an Other Share-Based Award upon the attainment of specified performance 
goals (such as earnings per share, total shareholder return, return on capital employed, operating margin, operating expense or cash 
flow) or such other factors as the Committee may determine, in its sole discretion. 

(2) In making an Other Share-Based Award, the Committee may determine that a Participant shall be entitled to receive 
(currently or on a deferred basis) interest, dividends, or Dividend Equivalents with respect to the Shares or other securities covered by 
the Award; and the Committee may provide that such amounts (if any) shall be deemed to have been reinvested in additional Shares or 
otherwise reinvested. 

(3) Except as otherwise provided in the Rules or in an Other Share-Based Award Agreement, any Other Share-Based Award 
may not be sold, assigned, transferred, pledged or otherwise encumbered prior to the date on which the Shares are issued or the Award 
becomes payable, or, if later, the date on which any applicable restriction, performance or deferral period expires or lapses. 
Notwithstanding the foregoing, Other Share Based Awards may be transferred: 
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(A) After the Participant's death, to his or her beneficiary designated pursuant to procedures adopted by the Committee; and 

(B) Pursuant to a domestic relations order enforceable under applicable law. 

(4) The Rules or Other Share-Based Award Agreement shall contain provisions dealing with the disposition of such Award in 
the event of a termination ofthe Participant's employment prior to the exercise, realization or payment of such Award. 

(c) Limitations. Notwithstanding Section X.(b)(l): 

(1) With the exception for a sum of Restricted Stock and Restricted Stock Units counted pursuant to Section V.(b) against 
Shares authorized for issuance up to a maximum of five percent (5%) ofthe total Shares authorized under Section V.(a), 

(A) The restrictions on Restricted Stock Units may not lapse more rapidly than pro rata on an annual basis over a three 
(3) year period; and 

(B) Any Awards of Restricted Stock Units which vest upon the attainment of performance goals shall provide for a 
performance period of no less than twelve (12) months. 

(2) The Other Share-Based Award may be forfeited as provided in Section XIII. 

SECTION XI.NON-STOCK AWARDS. 

(a) Grants. 

(1) Non-Stock Awards may be granted to Grant Eligible Employees either alone or in addition to or in conjunction with other 
Awards under the Plan. Awards under this Section XI. may take any form that the Committee shall determine in its sole discretion. 

(2) The Committee shall have sole and complete authority to determine the Grant Eligible Employees to whom and the time or 
times at which Non-Stock Awards shall be made, the amount of any Non-Stock Award and all other conditions ofthe Non-Stock 
Awards. The Committee may condition the grant of a Non-Stock Award upon the attainment of specified performance goals (such as 
earnings per share, total shareholder return, return on capital employed, operating margin, operating expense or cash flow) or such 
other factors as the Committee may determine, in its sole discretion. 

(b) Terms and Conditions. 

(I) The terms of any Non-Stock Award shall be set forth in a Non-Stock Award Agreement between the Corporation and the 
Eligible Employee, which shall contain provisions: 
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(A) Dealing with the disposition of such Award in the event of a Termination prior to the exercise, realization or payment of 
such Award; and 

(B) Such other provisions as the Committee determines to be necessary or appropriate within its sole discretion. 

(2) Non-Stock Awards may not be sold, assigned, transferred, pledged or otherwise encumbered prior to the date on which the 
Award becomes payable, or, if later, the date on which the requirements of any applicable restriction, condition, performance goal or 
deferral period is met or lapses. Notwithstanding the foregoing, Non-Stock Awards may be transferred: 

(i) As otherwise provided in the Non-Stock Award Agreement; 

(ii) After the Participant's death, to his or her beneficiary designated pursuant to procedures adopted by the Committee; 
and 

(iii) Pursuant to a domestic relations order enforceable under applicable law. 

(3) Notwithstanding any provision of this Section XI, Non-Stock Awards may be forfeited as provided in Section XIII. 

SECTION XII.RECAPITALIZATION. 

(a) Subject to any required action by the stockholders, the number of Shares covered by the Plan as provided in Section V, the 
maximum number of Shares that may be granted to any one individual in any calendar year as provided in Section VII., the number of 
Shares covered by or referred to in each outstanding Award (other than an Award of Restricted Stock that is outstanding at the time of 
the event described in this paragraph), and the Exercise Price of each outstanding Stock Option and any price required to be paid for 
Restricted Stock not yet outstanding at the time ofthe event described in this paragraph or Other Share-Based Award shall be 
proportionately adjusted for: 

(1) Any increase or decrease in the number of issued Shares resulting from a subdivision or consolidation of Shares; 

(2) The payment of a stock dividend (but only of Common Stock) or any other increase or decrease in the number of such 
Shares effected without receipt of consideration by the Corporation; or 

(3) The declaration of a dividend payable in cash that has a material effect on the price of issued Shares. 

(b) Subject to any required action by the stockholders, if the Corporation is the surviving corporation in any merger, consolidation 
or other reorganization, each outstanding Award (other than an Award of Restricted Stock that is outstanding at such time) shall 
pertain and apply to the securities to which a holder ofthe number of Shares subject to the Award would have been entitled. 
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(c) In the event of a dissolution or liquidation ofthe corporation or a merger, consolidation or other reorganization in which the 
Corporation is not the surviving corporation, each outstanding Stock Option, each unvested Restricted Stock Award or Other 
Share-Based Award and each Non-Stock Award shall be assumed by the surviving corporation and each Stock Option, unvested 
Restricted Stock Award and Other Share-Based Award shall pertain to a comparable number of shares in the surviving corporation, 
unless the terms ofthe agreement of merger, consolidation or reorganization call for the full vesting and cash out of such Awards. 

(d) In the event of a change in the Common Stock, which is limited to a change of all ofthe Corporation's authorized shares with 
par value into the same number of shares with a different par value or without par value, the shares resulting from any such change 
shall be deemed to be the Common Stock within the meaning ofthe Plan. 

(e) The Committee shall make equitable adjustments in the number of Shares covered by the Plan and the price or other value of 
any outstanding Awards in the event of a spin-off or other distribution (other than normal cash dividends) of Corporation assets to 
stockholders. 

(f) To the extent that the foregoing adjustments relate to stock or securities ofthe Corporation, such adjustments shall be made by 
the Committee, and the action in that respect shall be final, binding and conclusive. 

(g) Except as expressly provided in this Section XII., a Participant shall have no rights by reason of any subdivision or 
consolidation of shares of stock of any class or the payment of any stock dividend or any other increase or decrease in the number of 
shares of stock of any class or by reason of any dissolution, liquidation, merger or consolidation or spin-off of assets or stock of 
another corporation, and any issuance by the Corporation of snares of stock of any class or securities convertible into shares of stock 
of any class, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number or price of Shares subject 
to the Stock Option. 

(h) The grant of an Award pursuant to the Plan shall not affect in any way the right or power ofthe Corporation to make 
adjustments, reclassifications, reorganizations or changes of its capital or business structure or to merge or consolidate or to dissolve, 
liquidate, sell or transfer all or any part of its business or assets. 

(i) The Committee shall prescribe rules governing the adjustment ofthe number of shares covered by the Plan as provided in 
Section V and of Awards outstanding under the Plan in the event that the preferred stock purchase rights issued pursuant to the 
Corporation's stockholder rights plan or any successor rights plan detach from the Common Stock and become exercisable. 

SECTION XIII.FORFEITURE FOR MISCONDUCT. 

(a) Notwithstanding any other provision of this Plan to the contrary, if a Participant engages in Misconduct the Committee (or its 
delegate) may: 
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(1) Rescind the exercise of any Stock Option granted on or after June 29, 2005 and exercised on or after the date the 
Participant's Misconduct occurred and cancel all Awards granted on or after June 29, 2005 and outstanding on the date of discovery of 
the Participant's Misconduct; and 

(2) Demand that the Participant repay any cash distributed to the Participant in respect of any Award granted on or after 
June 29, 2005 or pay over to the Corporation the proceeds (less the Participant's purchase price, if any) received by the Participant 
upon the sale, transfer or other transaction involving the Shares acquired upon the exercise of any Stock Option granted on or after 
June 29, 2005 and exercised on or after the date the Participant's Misconduct occurred or upon the vesting of any Award granted on or 
after June 29, 2005 and vested after the date ofthe Participant's Misconduct, in such manner and on such terms and conditions as may 
be required, and, without limiting any other remedy the Corporation or its affiliates may have, the Corporation shall be entitled to 
set-off against the amount of any such proceeds any amount owed the Participant by the Corporation or its affiliates to the fullest 
extent permitted by law; 

Provided that, following a Change in Control, this Section XIII. shall apply only in the event of Misconduct as defined in 
Section II.(v)(l) and (2) ofthe Plan. 

(b) Notwithstanding any other provision ofthe Plan to the contrary, until any Award that does not constitute non-qualified deferred 
compensation within the meaning of Section 409A ofthe Code is delivered or distributed, such Award is subject to forfeiture if the 
Participant is indebted to the Corporation at the time when the Award becomes payable or distributable. In such case, such Award (to 
the extent that the amount thereof does not exceed such indebtedness determined as ofthe date payment is scheduled to be made) shall 
be forfeited and the Participant's indebtedness to the Corporation shall be extinguished to the extent of such forfeiture. 

(c) Any provision of this Section XIII. which is determined by a court of competent jurisdiction to be invalid or unenforceable 
should be construed or limited in a manner that is valid and enforceable and that comes closest to the business objectives intended by 
such invalid or unenforceable provision, without invalidating or rendering unenforceable the remaining provisions of this Section XIII. 

SECTION XIV.SECURITIES LAW REQUIREMENTS. 

No Shares shall be issued and no Stock Options shall become exercisable pursuant to the Plan unless and until the Corporation has 
determined that: 

(a) It and the Participant have taken all actions required to register the Shares under the Securities Act of 1933, as amended, or 
perfect an exemption from the registration requirements thereof; 

(b) Any applicable listing requirement of any stock exchange on which the Common Stock is listed has been satisfied; and 

(c) Any other applicable provision of state or federal law has been satisfied. 
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SECTION XV.AMENDMENTS OF THE PLAN OR AWARDS. 

(a) Amendment ofthe Plan. The Board may, at any time, alter, amend or terminate the Plan; provided: 

(1) The Board may, insofar as permitted by law, from time to time, with respect to any Shares at the time not already subject to 
Awards, suspend or discontinue the Plan or revise or amend it in any respect whatsoever. However, unless the Board specifically 
otherwise provides, any revision or amendment that would cause the Plan to fail to comply with Rule 16b-3 or any other requirement 
of applicable law or regulation if such amendment were not approved by the holders ofthe Common Stock ofthe Corporation shall 
not be effective unless and until the approval ofthe holders of Common Stock ofthe Corporation is obtained. 

(2) No amendment, revision, suspension or discontinuation ofthe Plan (including any amendment to this Section XV) approved 
by the Board during the Benefit Protection Period under Change in Control shall be valid or effective if such amendment, revision, 
suspension or discontinuation would alter the provisions of this Section XV. or adversely affect an Award outstanding under the Plan; 
provided, however, any amendment, revision, suspension or discontinuation may be effected, even if so approved after the public 
announcement ofthe proposed transaction which effected, would have constituted a Change in Control, if: 

(A) The amendment or revision is approved after any plans have been abandoned to effect the transaction which, if effected, 
would have constituted a Change in Control and the event which would have constituted the Change in Control has not occurred; and 

(B) Within a period of six (6) months after such approval, no other event constituting a Change in Control shall have 
occurred, and no public announcement of a proposed event which would constitute a Change in Control shall have been made, unless 
thereafter any plans to effect the Change in Control have been abandoned and the event which would have constituted the Change in 
Control has not occurred. 

(3) Any amendment, revision, suspension or discontinuation ofthe Plan which is approved by the Board prior to a Change in 
Control at the request of a third party who effectuates a Change in Control shall be deemed to be an amendment, revision, suspension 
or discontinuation ofthe Plan so approved during the Benefit Protection Period. 

(b) Amendments of Awards. Subject to the terms ofthe Plan, the Committee may amend, cancel, modify, extend or renew 
outstanding Awards granted under the Plan; provided, however, that the post-Termination exercise of an outstanding Stock Option 
shall not be extended to a date later than the date the Stock Option is originally scheduled to expire. Notwithstanding the foregoing, no 
Stock Option or, as applicable, any other Award shall be repriced under this Plan. 

(c) Rights of Participant. Notwithstanding any other provision of this Section XV, no amendment, suspension or termination ofthe 
Plan nor any amendment, cancellation or modification of any Award outstanding under it that would adversely affect the right of any 
Participant in an Award previously granted under the Plan shall be effective without the written consent ofthe affected Participant 
except to the extent necessary to comply with applicable law (including compliance with any provision of law concerning favorable 
taxation). 
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SECTION XVI.GENERAL PROVISIONS. 

(a) Authority to Satisfy Obligations. The Committee shall have the authority to grant Awards as an alternative to or as the form of 
payment for grants or rights earned or due under other compensation plans or arrangements ofthe Corporation, including, without 
limitation, any plans or arrangements of any employer acquired by the Corporation. 

(b) Participants' Stockholder Rights. A Participant shall have no dividend rights, voting rights or other rights as a stockholder with 
respect to any Shares covered by his or her Award prior to the date such interest is recorded as a book entry on the records ofthe 
Corporation. No adjustment shall be made for cash dividends or other rights for which the record date is prior to the date when such 
interest is recorded. 

(c) Participant's Rights Unsecured. A holder of an Other Share-Based Award or a Non-Stock Award shall have no rights other than 
those of a general creditor of the Corporation. Other Share-Based Awards and Non-Stock Awards shall represent unfunded and 
unsecured obligations against the general assets ofthe Corporation, subject to the terms and conditions ofthe applicable Other 
Share-Based Award Agreement and ofthe Non-Stock Award Agreement. 

(d) Authority to Establish a Grantor Trust. The Committee is authorized in its sole discretion to establish a grantor trust for the 
purpose of providing security for the payment of Awards under the Plan; provided, however, that no Participant shall be considered to 
have a beneficial ownership interest (or any other sort of interest) in any specific asset ofthe Corporation as a result ofthe creation of 
such trust or the transfer of funds or other property to such trust. 

(e) No Obligation to Exercise Stock Option. The granting of a Stock Option shall impose no obligation upon the Optionee to 
exercise such Stock Option. 

(f) Participant's Beneficiary. The Rules may provide that in the case of an Award that is not forfeitable by its terms upon the death 
ofthe Participant, the Participant may designate a beneficiary with respect to such Award in the event of death of a Participant. 

(g) Deferral Elections. Grants under the Plan other than Stock Options and Stock Appreciation Rights may be deferred, if so 
provided in the Award agreement, to the extent permitted under the terms ofthe Chevron Corporation Deferred Compensation Plan 
for Management Employees II (or any successor plan) and in compliance with the requirements of Section 409 A ofthe Code. 

(h) Awards in Foreign Countries. The Committee shall have the authority to adopt such modifications, procedures and sub plans as 
may be necessary or desirable to comply with provisions ofthe laws of foreign countries in which the Corporation may operate to 
assure the viability ofthe benefits of Awards made to Participants employed in such countries and to meet the intent ofthe Plan. 
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(i) Withholding Taxes. 

(l)General. To the extent required by applicable federal, state, local or foreign law, the recipient of any payment or distribution 
under the Plan shall make arrangements satisfactory to the Corporation for the satisfaction of any withholding tax obligations that 
arise by reason of such payment or distribution. The Corporation shall not be required to make such payment or distribution until such 
obligations are satisfied. 

(2)Stock Withholding. The Committee in its sole discretion may permit a Participant to satisfy all or part of his or her 
withholding tax obligations incident to the exercise of a Stock Option or the vesting of Restricted Stock by having the Corporation 
withhold a portion ofthe Shares that otherwise would be issued to him or her. The payment of withholding taxes by surrendering 
Shares to the Corporation, if permitted by the Committee, shall be subject to such restrictions as the Committee may impose, including 
any restrictions required by rules ofthe Commission. 

(j) Other Corporation Benefit and Compensation Programs. Payments and other benefits received by a Participant under the Plan 
shall not be deemed a part of a Participant's regular, recurring compensation for purposes ofthe termination indemnity or severance 
pay law of any country, state or political subdivision thereof and shall not be included in, nor have any effect on, the determination of 
benefits under any other employee benefit plan or similar arrangement provided by the Corporation unless expressly so provided by 
such other plan or arrangement, or except where the Committee expressly determines that inclusion of an Award or portion of an 
Award is necessary to accurately reflect competitive compensation practices or to recognize that an Award has been made in lieu of a 
portion of competitive annual cash compensation. Awards under the Plan may be made in combination with or in tandem with, or as 
alternatives to, grants, awards or payments under any Corporation plans. The Plan notwithstanding, the Corporation may adopt such 
other compensation programs and additional compensation arrangements as it deems necessary to attract, retain and reward Eligible 
Employees for their service with the Coiporation. 

(k) Application of Funds. The proceeds received by the Corporation from the sale of Common Stock pursuant to the exercise of a 
Stock Option or the grant of Restricted Stock shall be used for general corporate purposes. 

(1) Costs ofthe Plan. The costs and expenses of administering the Plan shall be borne by the Corporation. 

(m) Binding Effect of Plan. The Plan shall be binding upon and shall inure to the benefit ofthe Corporation, its Successors or 
Assigns and the Corporation shall require any Successor or Assign to expressly assume and agree to perform the Plan in the same 
manner and to the same extent that the Corporation would be required to perform it if no such Succession or Assignment had taken 
place. 

(n) No Waiver of Breach. No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance 
with, any condition or provision ofthe Plan to be performed by such other party shall be deemed a waiver of similar or dissimilar 
provisions of conditions at the same or at any prior or subsequent time. 

E-56 

CMI09-00568 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009399



(o) No Right to Employment. Neither the Plan, the Rules, or any Award granted under the Plan shall be deemed to give any 
employee any right to remain in the employ ofthe Corporation or to impair the Corporation's right to Terminate any employee at any 
time, with or without cause, which right is hereby reserved. 

(p) Choice of Law. The Plan shall be administered, construed and governed in accordance with the Code, and the laws ofthe State 
of California, but without regard to its conflict of law rules. Notwithstanding the foregoing, domestic relations orders and the Section 
II.(v) definition of Misconduct shall be subject to the jurisdiction's law that would otherwise be applicable, but without regard to that 
particular jurisdiction's conflict of laws rules. 

(q) Severability. The provisions ofthe Plan shall be deemed severable and the validity or unenforceability of any provision shall 
not affect the validity or enforceability ofthe other provisions hereof. 

SECTION XVII.APPROVAL OF STOCKHOLDERS. 

Material amendments to the Plan shall be subject to approval by affirmative vote ofthe stockholders ofthe Corporation in 
accordance with applicable law and the listing requirements ofthe New York Stock Exchange. 

SECTION XVIII.EXECUTION. 

Approved by the Board at a meeting held on December 10, 2008 and effective January 1, 2009 and executed pursuant to the 
Board's delegation. 

Bv /s/Robert J. Eaton Date December 10, 2008 
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Exhibit 10.5 

CHEVRON CORPORATION DEFERRED COMPENSATION PLAN 

FOR MANAGEMENT EMPLOYEES II 
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CHEVRON CORPORATION DEFERRED COMPENSATION PLAN 

FOR MANAGEMENT EMPLOYEES II 

(Amended and Restated Effective January 1, 2009) 

SECTION I.ESTABLISHMENT AND PURPOSE. 

(a) The Chevron Corporation Deferred Compensation Plan for Management Employees II ("Plan") is effective January 1, 2005 and 
is the successor plan to the Corporation's Deferred Compensation Plan for Management Employees (formerly the Salary Deferral Plan 
for Management Employees) (the "Prior Plan"). Effective December 31, 2004, the Prior Plan was frozen and no new contributions 
shall be made to it; provided, however, that any deferrals of compensation under the Prior Plan that were earned and vested prior to 
January 1, 2005 shall continue to be governed by the terms and conditions of the Prior Plan as in effect on December 31, 2004 or on 
the date of any later amendment, provided that such amendment is not a material modification ofthe Prior Plan under Section 409A of 
the Code and the regulations promulgated thereunder. However, any deferrals of compensation that had been made under the Prior 
Plan that were not earned and vested prior to December 31, 2004 shall be deemed to have been made under this Plan instead and all 
such deferrals are governed by its terms and conditions as they may be amended from time to time. 

(b) The Plan is designed to enhance the ability ofthe Corporation and its Subsidiaries to attract, motivate, and retain executive and 
other key employees. It is intended to qualify as an unfunded ERISA pension plan maintained by an employer for a select group of 
management or highly compensated employees, as described in 26 C.F.R. § 2520.104-23(d) and to comply with the requirements of 
Section 409A ofthe Code. 

(c) This Restatement shall apply to all Plan deferrals and distributions made after December 31, 2008. 

SECTION II.DEFINITIONS. 

For purposes ofthe Plan, the following terms shall have the meanings set forth below: 

(a) "Account" means the bookkeeping account maintained on behalf of a Participant to which shall be credited any amount 
deferred under the Plan along with bookkeeping earnings, gains, and losses on such deferrals. 

(b) "Board" means the Board of Directors ofthe Corporation. 

(c) "Business in Competition" means any person, organization or enterprise which is engaged in or is about to be engaged in any 
line of business engaged in by the Corporation at such time. 

(d) "Change in Control" means a 'change in control' as that term is defined in Article VI, ofthe bylaws ofthe Corporation, as such 
bylaws may be amended from time to time. 
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(e) "Chevron Incentive Plan" means the Chevron Incentive Plan, as amended from time to time. The Chevron Incentive Plan was 
formally known as the Management Incentive Plan for Chevron Corporation. 

(f) "Code" means the Internal Revenue Code of 1986, as amended. 

(g) "Commission" means the federal Securities and Exchange Commission. 

(h) "Committee" means the committee ofthe Board that it appoints to administer the Plan. In the absence of specific action by the 
Board, the Board shall be deemed to have appointed the Board's Management Compensation Committee. 

(i) "Common Stock" means the $0.75 par value common stock ofthe Corporation or any security ofthe Corporation identified by 
the Committee as having been issued in substitution, exchange or lieu thereof. 

(j) "Corporation" means Chevron Corporation, a Delaware corporation, or any Successors or Assigns. Where the context shall 
permit, "Corporation" shall include the Subsidiaries of Chevron Corporation. 

(k) "Corporation Confidential Information" includes: 

(1) Information embodied in inventions, discoveries and improvements, whether patentable or unpatentable, including trade 
secrets; 

(2) Geological and geophysical data and analyses thereof, well information, discoveries, development initiatives, reserves, 
offshore bidding strategies, potential value of unleased offshore acreage, exploration and other business strategies and investment 
plans, business methods, current and planned technology, processes and practices relating to the existence of, exploration for, or the 
development of oil, gas, or other potentially valuable raw material, product, mineral or natural resource of any kind; 

(3) Confidential personnel or Human Resources data; 

(4) Customer lists, pricing, supplier lists, and Corporation processes; 

(5) Any other information having present or potential commercial value; and 

(6) Confidential information of any kind in possession ofthe Corporation, whether developed for or by the Corporation 
(including information developed by the Participant), received from a third party in confidence, or belonging to others and licensed or 
disclosed to the Corporation in confidence for use in any aspect of its business and without regard to whether it is designated or 
marked as such through use of such words as "classified," "confidential" or "restricted"; 

Provided, however, that Corporation Confidential Information shall not include any information that is or becomes generally 
known through no wrongful act or omission ofthe Participant. However, information shall not fail to be Corporation Confidential 
Information solely because it is embraced by more general information available on a non-confidential basis. 
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(I) "Covered Employee" means a covered employee ofthe Corporation as defined in Section 162(m) ofthe Code. 

(m) "Director" means a member ofthe Board. 

(n) "Document" means any devices, records, data, notes, reports, abstracts, proposals, lists, correspondence (including e-mails), 
specifications, drawings, blueprints, sketches, materials, equipment, reproductions of any kind made from or about such documents or 
information contained therein, recordings, or similar items. 

(o) "Eligible Employee" means a salaried executive or other key Corporation employee on its Payroll who holds a position of 
significant responsibility or whose performance or potential contribution, which in the judgment ofthe Committee, would benefit the 
future success ofthe Corporation and who is designated by the Committee as eligible to participate in the Plan. Eligible Employee 
includes an officer ofthe Corporation, without regard to whether he or she is also member ofthe Board. Notwithstanding the 
foregoing, an employee on a non-U.S. Payroll or on the Global Mobile Payroll is not an "Eligible Employee". 

(p) "ERISA" means the Employee Retirement Income Security Act of 1974, as amended. 

(q) "Exchange Act" means the Securities Exchange Act of 1934,15 U.S.C. Section 78a, et seq., as amended from time to time. 

(r) "Independent Director" means a member ofthe Board that is independent ofthe Corporation within the meaning ofthe rules of 
the New York Stock Exchange. 

(s) "Long-Term Incentive Plan" means the Long-Term Incentive Plan of Chevron Corporation, as amended from time to time. 

(t) "Misconduct" of a Participant means: 

(1) The Corporation has been required to prepare an accounting restatement due to material noncompliance, as a result of 
misconduct, with any financial reporting requirement under the securities laws, and the Committee has determined in its sole 
discretion that the Participant: 

(A) Had knowledge ofthe material noncompliance or circumstances giving rise to such noncompliance and willfully failed 
to take reasonable steps to bring it to the attention of appropriate individuals within the Corporation; or 

(B) Knowingly engaged in practices which materially contributed to the circumstances that enabled such material 
noncompliance to occur; 

(2) A Participant commits an act of embezzlement, fraud or theft with respect to the property ofthe Corporation, materially 
violates the Corporation's conflict of interest policy, or breaches his or her fiduciary duty to the Corporation; 

(3) A Participant, while still employed by the Corporation: 
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(A) Willfully misappropriates or discloses to any person, firm or corporation any Corporation Confidential Information, 
unless the Participant is expressly authorized by the Corporation's management to disclose such Corporation Confidential 
Information, pursuant to a written non-disclosure agreement that sufficiently protects it; 

(B) Directly or indirectly engages in, commences employment with, or materially renders services, advice or assistance to 
any Business in Competition with the Corporation other than on behalf of the Corporation; 

(C) Induces or attempts to induce, directly or indirectly, any ofthe Corporation's customers, employees, representatives or 
consultants to teiminate, discontinue or cease working with or for the Corporation, or to breach any contract with the Corporation, in 
order to work with or for, or enter into a contract with, the Participant or any third party other than when such action is taken on behalf 
ofthe Corporation; 

(4) A Participant willfully fails to promptly return all Documents and other tangible items belonging to the Corporation that are 
in his or her possession or control upon termination of employment, whether pursuant to retirement or otherwise; 

(5) A Participant willfully commits an act which, under applicable law, constitutes the misappropriation of a Corporation trade 
secret or otherwise violates the law of unfair competition with respect to the Corporation; including, but not limited to, unlawfully: 

(A) Using or disclosing Corporation Confidential Information; or 

(B) Soliciting (or contributing to the soliciting of) the Corporation's customers, employees, representatives, or consultants to: 

(i) Terminate, discontinue or cease working with or for the Corporation; or 

(ii) To breach any contract with the Corporation, in order to work with or for, or enter into a contract with, the Participant 
or any third party; 

(6) A Participant willfully fails to inform any new employer ofthe Participant's continuing obligation to maintain the 
confidentiality ofthe trade secrets and other Corporation Confidential Information obtained by the Participant during the term of his or 
her employment with the Corporation; 

The Committee shall determine in its sole discretion whether the Participant has engaged in any ofthe acts set forth in 
subsections (1) through (6) above, and its determination shall be conclusive and binding on all interested persons. 

(u) "Non-Employee Director" means a Director who is not an employee ofthe Corporation as provided in Rule 16b-3. 

(v) "Outside Director" means an outside director ofthe Board within the meaning of Section 162(m) ofthe Code. 
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(w) "Participant" means an Eligible Employee who has an Account established pursuant to a deferral under the Plan. 

(x) "Payroll" means the system used by the Corporation to pay those individuals it regards as Corporation employees for their 
services and to withhold employment taxes from the compensation it pays to such employees. "Payroll" does not include any system 
the Corporation uses to pay individuals whom it does not regard as its employees and for whom it does not actually withhold 
employment taxes (including, but not limited to, individuals it regards as independent contractors) for their services. 

(y) "Plan" means the Chevron Corporation Deferred Compensation Plan for Management Employees II, as set forth herein and as 
amended from time to time. 

(z) "Plan Year" means the calendar year. 

(aa) "Prior Plan" means the Chevron Corporation Deferred Compensation Plan for Management Employees. 

(bb) "Rule 16b-3" means Rule 16b-3 promulgated by Commission pursuant to the Exchange Act, or any successor or replacement 
rule adopted by the Commission. 

(cc) "Rules" mean the rules promulgated by the Committee within its sole discretion to administer the Plan. 

(dd) "Subsidiary" means any corporation or entity with respect to which the Corporation, one or more Subsidiaries, or the 
Corporation together with one or more Subsidiaries, owns not less than eighty percent (80%) ofthe total combined voting power of all 
classes of stock entitled to vote, or not less than eighty percent (80%) ofthe total value of all shares of all classes of stock. 

(ee) "Successors or Assigns" means a corporation or other entity acquiring all or substantially all the assets and business ofthe 
Corporation (including the Plan) whether by operation of law or otherwise, including any corporation or other entity effectuating a 
Change in Control ofthe Corporation. 

SECTION III.ADMINISTRATION. 

The Plan shall be administered by the Committee, 

(a) Composition ofthe Committee. 

(1) The Committee shall consist of not less than a sufficient number of Non-Employee Directors so as to qualify the Committee 
to administer the Plan as contemplated by Rule 16b-3 and each of whom is an Independent Director. 

(2) The Board shall appoint one (1) ofthe members ofthe Committee as chair. 
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(3) If any member ofthe Committee does not qualify as an Outside Director, the Plan with respect to such Covered Employees 
shall be administered by a subcommittee consisting of all Committee members who qualify as Outside Directors. Such subcommittee 
must consist of at least two (2) members ofthe Committee. 

(4) The Board may, from time to time, remove members from, add members to, or fill vacancies on the Committee. If fewer 
than two (2) Committee members qualify as an Outside Director, the Board shall appoint one (1) or more new members who so 
qualify. 

(5) In the event that the Committee will not satisfy the requirements of Rule 16b-3, the Board shall appoint another committee 
that shall satisfy such requirements. 

(b) Actions by the Committee. The Committee shall hold meetings at such times and places as it may determine. Acts approved by 
a majority ofthe members ofthe Committee present at a meeting at which a quorum is present, or acts reduced to or approved in 
writing by a majority ofthe members ofthe Committee, shall be the valid acts ofthe Committee. 

(c) Powers ofthe Committee. 

(1) The Committee shall have the authority to administer the Plan in its sole discretion. The Committee's authority includes the 
rights to: 

(A) Construe and interpret the Plan; 

(B) Promulgate, amend, interpret, and rescind Rules relating to the implementation ofthe Plan; 

(C) Determine the types of and under what conditions compensation may be deferred under the Plan; 

(D) Select which Eligible Employees may make a deferral and under what conditions; 

(E) Adopt procedures for the disposition of deferrals in the event of a Participant's divorce, dissolution of marriage, or 
dissolution of a domestic partnership; and 

(F) Make all other determinations necessary or advisable for the administration ofthe Plan; 

(2) Notwithstanding Section III.(c)(l) ofthe Plan: 

(A) No provision in the Plan referencing the Committee's discretion shall be construed as granting the Committee the 
authority to exercise discretion in a manner that is inconsistent with the Plan; and 

(B) Adoption of Rules by the Committee is an exercise ofthe Committee's discretion. Once adopted, the Committee may not 
exercise additional discretion that is inconsistent with the Rules without amending the Rules. 
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(3) Subject to the requirements of applicable law, the Committee may designate other persons to carry out its responsibilities 
and may prescribe such conditions and limitations as it may determine in its sole discretion, except that the Committee may not 
delegate its authority with regard to the selection for participation of persons subject to Section 16 ofthe Exchange Act. 

(4) Any determination, decision or action ofthe Committee in connection with the construction, interpretation, administration, 
or application ofthe Plan shall be final, conclusive and binding upon all persons participating in the Plan and any person validly 
claiming under or through persons participating in the Plan. 

(d) Liability of Committee Members. No member ofthe Board or the Committee shall be liable for any action or determination 
made in good faith by the Board or the Committee with respect to the Plan. 

(e) Administration ofthe Plan Following a Change in Control. Within thirty (30) days after the occurrence of a Change in Control, 
the Committee shall appoint an independent organization which shall thereafter administer the Plan and have all ofthe powers and 
duties formerly held and exercised by the Committee with respect to the Plan as provided in Section III.(c). Upon such appointment, 
the Committee shall cease to have any responsibility with respect to the administration ofthe Plan. 

SECTION IVASSIGNMENT OR TRANSFER OF ACCOUNT. 

Except as otherwise determined by the Committee, or a domestic relations order enforceable under applicable law, a Participant's 
Account may not be assigned, either by voluntary or involuntary assignment or by operation of law, including, but without limitation, 
garnishment, attachment or other creditor's process and any act in violation hereof shall be void. 

SECTION VRECAPITALIZATION. 

(a) Subject to any required action by the Corporation's stockholders, the value ofthe portion of a Participant's Account measured 
with respect to shares of Common Stock shall be proportionately adjusted to account for: 

(1) Any increase or decrease in the number of issued shares resulting from a subdivision or consolidation of shares; 

(2) The payment of a stock dividend (but only with respect to shares of Common Stock) or any other increase or decrease in the 
number of such shares affected without receipt of consideration by the Corporation; 

(3) The declaration of a dividend payable in cash that has a material effect on the price of issued shares; 

(4) Subject to any required action by the stockholders, if the Corporation is the surviving corporation in any merger, 
consolidation or other reorganization, such value shall be measured with respect to shares of Common Stock; 
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(5) In the event of a dissolution or liquidation ofthe Corporation or a merger, consolidation or other reorganization in which the 
Corporation is not the surviving corporation, such value shall be measured with respect to a comparable number of shares in the 
surviving corporation. For purposes of this Section V.(a)(5), Corporation shall not include a Successor or Assign; 

(6) In the event of a change in the Common Stock, which is limited to a change of all ofthe Corporation's authorized shares 
with par value into the same number of shares with a different par value or without par value, the shares resulting from any such 
change shall be deemed to be the Common Stock within the meaning ofthe Plan; or 

(7) The Committee shall make equitable adjustments to such Stock Units in the event of a spin-off or other distribution (other 
than normal cash dividends) of Corporation assets to stockholders. 

(b) To the extent that the foregoing adjustments relate to stock or securities ofthe Corporation, such adjustments shall be made by 
the Committee, and the action in that respect shall be final, binding and conclusive. 

(c) Except as expressly provided in this Section V, a Participant shall have no rights by reason of any subdivision or consolidation 
of shares of stock of any class or the payment of any stock dividend or any other increase or decrease in the number of shares of stock 
of any class or by reason of any dissolution, liquidation, merger or consolidation or spin-off of assets or stock of another corporation, 
and any issuance by the Corporation of shares of stock of any class or securities convertible into shares of stock of any class, shall not 
affect, and no adjustment by reason thereof shall be made to the value ofthe Participant's Account. 

(d) No deferral under the Plan shall affect in any way the right or power ofthe Corporation to make adjustments, reclassifications, 
reorganizations or changes of its capital or business structure or to merge or consolidate or to dissolve, liquidate, sell or transfer all or 
any part of its business or assets. 

SECTION VI.SECURITIES LAW REQUIREMENTS. 

No deferral shall be distributed in the form of shares of Common Stock unless and until the Corporation has determined that: 

(a) It and the Participant have taken all actions required to register the shares of Common Stock under the Securities Act of 1933, 
as amended, or perfect an exemption from the registration requirements thereof; 

(b) Any applicable listing requirement of any stock exchange on which the Common Stock is listed has been satisfied; and 

(c) Any other applicable provision of state or federal law has been satisfied. 

SECTION VII.FORFEITURE FOR MISCONDUCT. 

(a) Notwithstanding any other provision of this Plan to the contrary, if a Participant engages in Misconduct, the Committee may: 
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(1) Determine that any balance in the Participant's Account attributable to awards made under the Long-Term Incentive Plan or 
the Chevron Incentive Plan on or after June 29, 2005 and the date ofthe Participant's Misconduct shall be forfeited; and 

(2) Demand repayment of any distributed deferral attributable to an award made under the Long-Term Incentive Plan or the 
Chevron Incentive Plan on or after June 29, 2005 and the date ofthe Participant's Misconduct; 

Provided that, following a Change in Control, this Section VII shall apply only in the event of Misconduct as defined in 
Section II.(t)(l) and (2) ofthe Plan. 

(b) Any provision of this Section VII. which is determined by a court of competent jurisdiction to be invalid or unenforceable 
should be construed or limited in a manner that is valid and enforceable and that comes closest to the business objectives intended by 
such invalid or unenforceable provision, without invalidating or rendering unenforceable the remaining provisions of this Section VII. 

SECTION VIII.AMENDMENT OR TERMINATION OF THE PLAN 

(a) Right to Alter. Amend, or Terminate the Plan. The Board may, at any time alter, amend, or terminate the Plan, provided: 

(1) Unless the Board specifically otherwise provides, any revision or amendment that would cause the Plan to fail to comply 
with Rule 16b-3 or any other requirement of applicable law or regulation if such amendment were not approved by the holders ofthe 
Common Stock ofthe Corporation shall not be effective unless and until the approval ofthe holders of Common Stock ofthe 
Corporation is obtained. 

(2) Other than as described in Section VTII.(d), such amendment does not provide for an acceleration of distribution upon a 
termination ofthe Plan after a Change in Control by Successors or Assigns. Notwithstanding the foregoing, in the event there is a 
failure to comply with Section 409 A ofthe Code (or the regulations thereunder), the Committee shall have the discretion to accelerate 
the time or form of payment of a Participant's Account, but only to the extent ofthe amount required to be included in income as a 
result of such failure. 

(3) No amendment, revision, suspension or discontinuation ofthe Plan (including any amendment to this Section VIII.) 
approved by the Board after six months prior to the public announcement ofthe proposed transaction which, when effected, is a 
Change in Control or before the date which is two years after the date of a Change in Control (the "Benefit Protection Period") shall 
be valid or effective if such amendment, revision, suspension or discontinuation would alter the provisions of this Section VIII. or 
adversely affect the amount of an outstanding deferral under the Plan; provided, however, any amendment, revision, suspension or 
discontinuation may be effective, even if so approved after such a public announcement, if: 

(A) The amendment, revision, suspension or discontinuation is approved after any plans have been abandoned to effect the 
transaction which, if effected, would have constituted a Change in Control and the event which would have constituted the Change in 
Control has not occurred; and 
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(B) Within a period of six months after such approval, no other event constituting a Change in Control shall have occurred, 
and no public announcement of a proposed event which would constitute a Change in Control shall have been made, unless thereafter 
any plans to effect the Change in Control have been abandoned and the event which would have constituted the Change in Control has 
not occurred. 

Any amendment, revision, suspension or discontinuation ofthe Plan which is approved by the Board prior to a Change in 
Control at the request of a third party who effectuates a Change in Control shall be deemed to be an amendment, revision, suspension 
or discontinuation ofthe Plan so approved during the Benefit Protection Period. 

(b) Rights of Participant. Notwithstanding Section VIII.(a), no amendment, revision, suspension or discontinuation ofthe Plan that 
would adversely affect the right of any Participant regarding a then-existing deferral shall be effective without the written consent of 
the affected Participant except to the extent necessary to comply with applicable law (including compliance with any provision of law 
concerning favorable taxation). 

(c) Effect on Other Plans. If the Plan is terminated and the Accounts distributed, the Board and/or Corporation shall terminate all 
other plans aggregated with it as one ofthe same type within the meaning of Section 409A ofthe Code and shall not adopt a new 
non-qualified deferred compensation plan of such type for at least three (3) years after the termination date ofthe last of such plans. 

(d) Corporation Dissolution or Bankruptcy. The Plan shall automatically terminate upon a dissolution ofthe Corporation that is 
taxed under Section 331 ofthe Code or with the approval of a bankruptcy court pursuant to 11 U.S.C. Section 503(b)(l(A), provided 
all Accounts are distributed and included in the gross income ofthe Participants by the latter of: 

(1) The Plan Year in which the Plan terminates; or 

(2) The first Plan Year in which payment ofthe Accounts is administratively practicable. 

SECTION IX.GENERAL PROVISIONS. 

(a) Participant's Rights Unsecured. A Participant's Account shall be a bookkeeping entry only and no Participant shall have any 
interest in or claim against any specific asset ofthe Corporation. It is an unfunded and unsecured obligation ofthe Corporation and an 
unsecured claim against its general assets. A Participant shall have no rights other than those of a general creditor ofthe Corporation. 

(b) Authority to Establish a Grantor Trust. The Committee is authorized in its sole discretion to establish a grantor trust for the 
purpose of providing security for the payment of benefits under the Plan, provided, however, that no Participant shall be considered to 
have a beneficial ownership interest (or any other sort of interest) in any specific asset ofthe Corporation or of its subsidiaries or 
affiliates as a result ofthe creation of such trust or the transfer of funds or other property to such trust. 
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(c) Other Benefit Plans. To the extent permitted by applicable law, a Participant's deferral elections made pursuant to this Plan 
shall be disregarded for purposes of determining the Participant's benefits under any other benefit plan or program established or 
maintained by the Corporation or its Subsidiaries. 

(d) Participant's Beneficiary. The Rules may provide that the Participant may designate a beneficiary with respect to such Award in 
the event of death of a Participant. 

(e) Costs ofthe Plan. The costs and expenses of administering the Plan shall be borne by the Corporation. 

(f) Binding Effect of Plan. The Plan shall be binding upon and shall inure to the benefit ofthe Corporation, its Successors or 
Assigns and the Corporation shall require any Successor or Assign to expressly assume and agree to perform the Plan in the same 
manner and to the same extent that the Corporation would be required to perform it if no such Succession or Assignment had taken 
place. 

(g) No Waiver of Breach. No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance 
with, any condition or provision ofthe Plan to be performed by such other party shall be deemed a waiver of similar or dissimilar 
provisions of conditions at the same or at any prior or subsequent time. 

(h) No Right to Employment. Nothing contained in the Plan nor any action ofthe Committee pursuant to the Plan shall give any 
employee any right to remain in the employ ofthe Corporation or to impair the Corporation's right to terminate any employee at any 
time, with or without cause, which right is hereby reserved. 

(i) Choice of Law. The Plan shall be administered, construed and governed in accordance with ERISA, the Code, and, to the extent 
not preempted by ERISA, by the laws ofthe State of California, but without regard to its conflict of law rules. Notwithstanding the 
foregoing, domestic relations orders and the Section II.(t) definition of Misconduct shall be subject to the jurisdiction's law that would 
otherwise be applicable, but without regard to that particular jurisdiction's conflict of laws rules. 

(j) Severability. The provisions ofthe Plan shall be deemed severable and the validity or unenforceability of any provision shall not 
affect the validity or enforceability ofthe other provisions hereof. 

SECTION X.EXECUTION. 

Approved by the Board at a meeting held on December 10, 2008 and effective January 1, 2009 and executed pursuant to the 
Board's delegation. 

By hi Robert J. Eaton Date December 10, 2008 
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Exhibit 10.6 
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RETIREMENT RESTORATION PLAN 
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CHEVRON CORPORATION 
RETIREMENT RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 

SECTION LINTRODUCTION. 

(a) The Chevron Corporation Retirement Restoration Plan (the "RRP") was established effective July 1, 2002 to provide additional 
retirement benefits due to the limitations of sections 401(a)(17) and 415 ofthe Code, and to deferred compensation not counting as 
benefits bearing compensation under the qualified Chevron Retirement Plan. The RRP was formed from a spin-out on July 1, 2002 of 
the defined benefit portion ofthe liabilities ofthe Chevron Corporation Excess Benefit Plan (the "Excess Plan") which had been 
originally established effective January 1, 1976. On December 10, 2003, the defined benefit portions ofthe liabilities ofthe then active 
former Texaco and Caltex employees participating in the Supplemental Pension Plan of Texaco Inc. and the Excess-Benefit Plan for 
Employees of ChevronTexaco Global Energy Inc. were also transferred to the RRP. 

(b) The Chevron Corporation Supplemental Retirement Plan (the "SRP") was established effective July 1, 2002 to provide 
additional retirement benefits due to certain awards under the Management Incentive Plan ofthe Corporation, and on December 10, 
2003 was expanded to include additional retirement benefits due to similar executive bonus program awards for former Texaco and 
Caltex employees. The SRP was formed from a spin-out on July 1, 2002 ofthe bonus portion ofthe liabilities ofthe Excess Plan, and 
from the later December 10, 2003 spin-out ofthe liabilities ofthe then active former Texaco and Caltex employees participating in the 
Supplemental Bonus Retirement Plan of Texaco Inc. and the Pension Supplementation Plan of ChevronTexaco Global Energy Inc. 
Effective as of July 1, 2006, the SRP was merged into this RRP. The benefit calculation and benefit distribution rules that apply to 
eligible employees who incurred a Separation from Service prior to July 1, 2006 are described in Appendix D. 

(c) On August 10, 2005 the Corporation acquired Unocal Corporation ("Unocal") and later became the sponsor of Unocal 
Nonqualified Retirement Plan Al, Unocal Nonqualified Retirement Plan B1 and Unocal Nonqualified Retirement Plan CI (the 
"Unocal Nonqualified Retirement Plans"). The Unocal Nonqualified Retirement Plans covered eligible employees who were active 
employees of Unocal or its affiliates on or after January 1, 2005, and provided additional retirement benefits that were not provided 
under the qualified Unocal Retirement Plan due to the limitations of sections 401(a)(17) and 415 ofthe Code, to deferred 
compensation not counting as benefits bearing compensation, and to the calculation of retirement benefits using the high three annual 
Unocal incentive pay awards, whether or not consecutive. Effective as of July 1, 2006, the Unocal Nonqualified Retirement Plans 
were merged into this RRP. The benefit calculation and benefit distribution rules that apply to eligible employees who incurred a 
Separation from Service prior to July 1, 2006 are described in the Unocal Nonqualified Retirement Plans as in effect as ofthe time 
such employees incurred a Separation from Service (as amended to comply with section 409A ofthe Code). 
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(d) Effective January 1, 2009, the RRP was amended and restated in order to comply with the Internal Revenue Services final 
regulations under section 409A ofthe Code and make certain other changes. The benefit calculation and benefit distribution rules that 
apply to eligible employees who incurred a Separation from Service between January 1, 2005 and June 30, 2006 are described in 
Appendix B. The benefit calculation and benefit distribution rules that apply to eligible employees who incurred a Separation from 
Service on or after July 1, 2006 and prior to January 1, 2009 are described in Appendix C. 

SECTION II.DEFINITIONS. 

Except as provided below, capitalized terms used in the RRP shall have the same meaning as in the Retirement Plan: 

(a) "Beneficiary" means the person or persons entitled to receive a Participant's remaining Restoration Benefit in the event the 
Participant dies prior to receiving his or her entire Restoration Benefit, as provided in Section VI. 

(b) "Benefit Calculation Date" means the earlier of: 

(1) the first day ofthe month following the date the Participant's employment relationship with the Corporation terminates, 

(2) the first day ofthe month that is at least 6 months after the date the Participant incurs a Separation from Service, or 

(3) the first day ofthe month after the Participant returns to work following a Separation from Service. 

(c) "Benefit Protection Period" means the period commencing on the Benefit Protection Period Commencement Date and 
terminating two years after the date of a Change in Control. 

(d) "Benefit Protection Period Commencement Date" means the date six months prior to the public announcement ofthe proposed 
transaction which, when effected, is a Change in Control. 

(e) "Business in Competition" means any person, organization or enterprise which is engaged in or is about to be engaged in any 
line of business engaged in by the Corporation at such time. 

(f) "Change in Control" means a change in control ofthe Corporation as defined in Article VI ofthe Corporation's By-Laws, as it 
may be amended from time-to-time. 

(g) "Code" means the Internal Revenue Code of 1986, as amended. 
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(h) "Committee" means the Management Compensation Committee ofthe Board of Directors of Chevron Corporation. 

(i) "Corporation" means Chevron Corporation, a Delaware corporation, or any Successors or Assigns. Where the context shall 
permit, "Corporation" shall include the Subsidiaries of Chevron Corporation. 

(j) "Corporation Confidential Information" includes: 

(1) Information embodied in inventions, discoveries and improvements, whether patentable or unpatentable, including trade 
secrets; 

(2) Geological and geophysical data and analyses thereof, well information, discoveries, development initiatives, reserves, 
offshore bidding strategies, potential value of unleased offshore acreage, exploration and other business strategies and investment 
plans, business methods, current and planned technology, processes and practices relating to the existence of, exploration for, or the 
development of oil, gas, or other potentially valuable raw material, product, mineral or natural resource of any kind; 

(3) Confidential personnel or Human Resources data; 

(4) Customer lists, pricing, supplier lists, and Corporation processes; 

(5) Any other information having present or potential commercial value; and 

(6) Confidential information of any kind in possession ofthe Corporation, whether developed for or by the Corporation 
(including information developed by the Participant), received from a third party in confidence, or belonging to others and licensed or 
disclosed to the Corporation in confidence for use in any aspect of its business and without regard to whether it is designated or 
marked as such through use of such words as "classified," "confidential" or "restricted"; 

Provided, however, that Corporation Confidential Information shall not include any information that is or becomes generally 
known through no wrongful act or omission ofthe Participant. However, information shall not fail to be Corporation Confidential 
Information solely because it is embraced by more general information available on a non-confidential basis. 

(k) "Document" means any devices, records, data, notes, reports, abstracts, proposals, lists, correspondence (including e-mails), 
specifications, drawings, blueprints, sketches, materials, equipment, reproductions of any kind made from or about such documents or 
information contained therein, recordings, or similar items. 

(1) "Employee" means an individual who is paid on the U.S. dollar Payroll ofthe Corporation, but shall not include an individual 
for any period in which he or she is: 

(1) Compensated for services by a person other than the Corporation and who, at any time and for any reason, is deemed to be 
an Employee; 
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(2) Not on the Payroll ofthe Corporation and who, at any time and for any reason, is deemed to be an Employee; 

(3) A leased employee within the meaning of section 414(n) ofthe Code, or would be a leased employee but for the 
period-of-service requirement of section 414(n)(2)(B) ofthe Code, and who is providing services to the Corporation; 

(4) If, during any period, the Corporation has not treated an individual as an Employee and, for that reason, has not withheld 
employment taxes with respect to that individual, then that individual shall not be treated as an Employee for that period, even in the 
event that the individual is determined, retroactively, to have been an Employee during all or any portion of that period. 

(m) "ERISA" means the federal Employee Retirement Income Security Act of 1974, as amended. 

(n) "ESIP-RP" means the Chevron Corporation ESIP Restoration Plan that was originally established effective as of July 1, 2002 
through a spin-out of a portion ofthe liabilities ofthe Excess Plan, and has been amended from time to time thereafter. 

(o) "Excess Plan" means the Chevron Corporation Excess Benefit Plan as originally established effective January 1, 1976, 
amended thereafter from time to time, and effective July 1, 2002 reconstituted to form the RRP, the SRP and the ESIP-RP. 

(p) "Initial Election Due Date" means January 31st ofthe calendar year immediately following the first year the Participant for the 
first time accrues a benefit under ESIP-RP, the RRP, or another "excess benefit plan" as defined in Treas. Reg. 1.409A-2(a)(7)(iii). 

(q) "Misconduct" of a Participant means: 

(1) The Corporation has been required to prepare an accounting restatement due to material noncompliance, as a result of 
misconduct, with any financial reporting requirement under the securities laws, and the Committee has determined in its sole 
discretion that the Participant: 

(A) Had knowledge ofthe material noncompliance or circumstances giving rise to such noncompliance and willfully failed 
to take reasonable steps to bring it to the attention of appropriate individuals within the Corporation; or 

(B) Knowingly engaged in practices which materially contributed to the circumstances that enabled such material 
noncompliance to occur; 

(2) A Participant commits an act of embezzlement, fraud or theft with respect to the property ofthe Corporation, materially 
violates the Corporation's conflict of interest policy, or breaches his or her fiduciary duty to the Corporation; 
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(3) A Participant, while still employed by the Corporation: 

(A) Willfully misappropriates or discloses to any person, firm or corporation any Corporation Confidential Information, 
unless the Participant is expressly authorized by the Corporation's management to disclose such Corporation Confidential 
Information, pursuant to a written non-disclosure agreement that sufficiently protects it; 

(B) Directly or indirectly engages in, commences employment with, or materially renders services, advice or assistance to 
any Business in Competition with the Corporation other than on behalf of the Corporation; 

(C) Induces or attempts to induce, directly or indirectly, any ofthe Corporation's customers, employees, representatives or 
consultants to terminate, discontinue or cease working with or for the Corporation, or to breach any contract with the Corporation, in 
order to work with or for, or enter into a contract with, the Participant or any third party other than when such action is taken on behalf 
ofthe Corporation; 

(4) A Participant willfully fails to promptly return all Documents and other tangible items belonging to the Corporation that are 
in his or her possession or control upon termination of employment, whether pursuant to retirement or otherwise; 

(5) A Participant willfully commits an act which, under applicable law, constitutes the misappropriation of a Corporation trade 
secret or otherwise violates the law of unfair competition with respect to the Corporation; including, but not limited to, unlawfully: 

(A) Using or disclosing Corporation Confidential Information; or 

(B) Soliciting (or contributing to the soliciting of) the Corporation's customers, employees, representatives, or consultants to: 

(i) Terminate, discontinue or cease working with or for the Corporation; or 

(ii) To breach any contract with the Corporation, in order to work with or for, or enter into a contract with, the Participant 
or any third party; 

(6) A Participant willfully fails to inform any new employer ofthe Participant's continuing obligation to maintain the 
confidentiality ofthe trade secrets and other Corporation Confidential Information obtained by the Participant during the term of his or 
her employment with the Corporation; 

The Committee shall determine in its sole discretion whether the Participant has engaged in any ofthe acts set forth in 
subsections (1) through (6) above, and its determination shall be conclusive and binding on all interested persons. 

(r) "Participant" means a person who is eligible to participate in the RRP as provided in Section III. 
E-80 

CMI09-00592 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009423



(s) "Payroll" means the system used by the Corporation to pay those individuals it regards as Corporation employees for their 
services and to withhold employment taxes from the compensation it pays to such employees. "Payroll" does not include any system 
the Corporation uses to pay individuals whom it does not regard as Corporation employees and for whom it does not actually withhold 
employment taxes (including, but not limited to, individuals it regards as independent contractors) for their services. 

(t) "Plan Year" means the calendar year. 

(u) "Prior Period Plan" means the defined benefit and bonus portions ofthe Excess Plan, the Prior Plans, the Unocal Nonqualified 
Retirement Plans or this RRP with respect to prior periods of employment, as applicable. 

(v) "Prior Plans" means the defined benefit portion ofthe Supplemental Pension Plan of Texaco Inc., the defined benefit portion of 
the Excess-Benefit Plan for Employees of ChevronTexaco Global Energy Inc., the Supplemental Bonus Retirement Plan of Texaco 
Inc., and the Pension Supplementation Plan of ChevronTexaco Global Energy Inc. 

(w) "Quarter" means a calendar quarter. 

(x) "Restoration Benefit" means the benefit described in Section IV. 

(y) "Retirement Plan" means the qualified Chevron Retirement Plan. 

(z) "Retirement Plan Benefit" means the benefit determined with respect to the Chevron Retirement Plan as described in 
Section IV. 

(aa) "RRP" means the Chevron Corporation Retirement Restoration Plan. 

(bb) "Separation from Service" means separation from service with the Corporation within the meaning of section 409A ofthe 
Code. 

(1) Whether such a termination of employment has occurred is determined based on whether the facts and circumstances 
indicate that the Corporation and employee reasonably anticipated that no further services will be performed after a certain date or that 
the level of bona fide services the employee would perform after such date (whether as an employee or as an Independent contractor) 
would permanently decrease to less than fifty percent (50%) ofthe average level of bona fide services performed (whether as an 
employee or an independent contractor) over the immediately preceding thirty-six (36)-month period (or the full period of services to 
the employer if the employee has been providing services to the employer less than thirty-six (36) months). 

(2) Notwithstanding the foregoing, the employment relationship is treated as continuing intact: 

(A) While the individual is on military leave, sick leave, or other bona fide leave of absence if the period of such leave 
does not exceed six (6) months, or if longer, so long as the individual retains a right to reemployment with the service recipient 
under an applicable statute or by contract. Where a leave of absence is due to any medically determinable physical or mental 
impairment that 
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can be expected to result in death or can be expected to last for a continuous period of not less than six (6) months, where such 
impairment causes the employee to be unable to perform the duties of his or her position of employment or any substantially 
similar position of employment, a twenty-nine (29)-month period of absence is substituted for such six (6)-month period. 

(B) Until the individual separates from service with the third-party, where the employee terminates employment with 
the Corporation due to a bona fide sale of substantial assets to such third-party and becomes employed by it in connection with 
such sale; provided that the Corporation or the Committee so designates within its sole discretion no later than the closing date of 
the sale. 

(cc) "SRP" means the Chevron Corporation Supplemental Retirement Plan that was originally established effective as of July 1, 
2002 through a spin-out of a portion ofthe liabilities ofthe Excess Plan, was amended from time to time thereafter, and effective 
July 1, 2006 was merged into the RRP. 

(dd) "Subsidiary" means any corporation or entity with respect to which the Corporation, one or more Subsidiaries, or the 
Corporation together with one or more Subsidiaries, owns not less than eighty percent (80%) ofthe total combined voting power of all 
classes of stock entitled to vote, or not less than eighty percent (80%) ofthe total value of all shares of all classes of stock. 

(ee) "Successors and Assigns" means a corporation or other entity acquiring all or substantially all the assets and business ofthe 
Corporation (including the RRP) whether by operation of law or otherwise; including any corporation or other entity effectuating a 
Change in Control ofthe Corporation. 

(ff) "Unforeseeable Emergency" 

(1) Means a severe financial hardship to the Participant or his or her Beneficiary resulting from: 

(A) An illness or accident ofthe Participant or Beneficiary, the Participant's or Beneficiary's spouse, or the Participant's or 
Beneficiary's dependent (as defined in section 152(a) ofthe Code); 

(B) Loss ofthe Participant's or Beneficiary's property due to casualty (including the need to rebuild a home following 
damage to a home not otherwise covered by insurance); or 

(C) Other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control ofthe 
Participant or Beneficiary. 

(2) Notwithstanding Section II.(ff)(l); a hardship shall not constitute an Unforeseeable Emergency: 

(A) To the extent that it is, or may be, relieved by: 

(i) Reimbursement or compensation, by insurance or otherwise; 
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(ii) Liquidation ofthe Participant's or Beneficiary's assets to the extent that the liquidation of such assets would not itself 
cause severe financial hardship (such assets shall include but not be limited to stock options. Common Stock, and Chevron 
Corporation Employee Savings Investment Plan balances). 

(B) If (among other events), it consists of payment of college tuition or purchasing a home. 

(gg) "Unocal" means Unocal Corporation, a Delaware corporation. 

(hh) "Unocal Nonqualified Retirement Plans" means Unocal Nonqualified Retirement Plan A1, Unocal Nonqualified Retirement 
Plan B1 and Unocal Nonqualified Retirement Plan CI. 

SECTION III.ELIGIBILITY AND PARTICIPATION. 

Participation in the RRP shall be limited to: 

(a) Active Employee Participants. Members ofthe Retirement Plan who are Employees and whose Retirement Plan benefits are 
limited due to the requirements of sections 401(a)(17) or 415 ofthe Code. Such a Participant shall first accrue a benefit under the RRP 
when his or her Retirement Plan benefits are first limited due to the requirements of sections 401(a)(17) or 415 ofthe Code. 

(b) Terminated Employee Participants. Any terminated former Employee who has an undistributed benefit under the SRP, the 
Unocal Nonqualified Retirement Plans, or under the RRP. 

(c) Other Employee Participants. Notwithstanding sub-section (a) above, any Member ofthe RRP who is an Employee on or after 
January 1, 2008 and who, on December 31, 2007, had an accrued benefit under the RRP determined on the basis of "Regular 
Earnings" and "Highest Average Earnings" calculated as of December 31, 2007 using the definitions under the RRP and Retirement 
Plan in effect on December 31, 2007. 

SECTION IV.PLAN BENEFITS. 

This Section IV applies only to Participants who are Employees on or after January 1, 2008. Refer to the appendices of this RRP 
for the benefit calculation rules that apply to Participants who were participants in the RRP and/or the SRP and who incurred a 
Separation from Service prior to January 1, 2008. Refer to the Unocal Nonqualified Retirement Plans (as amended to comply with 
section 409A ofthe Code) for the rules that apply to Participants who were eligible for such plans and incurred a Separation from 
Service prior to July 1, 2006. 
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(a) Restoration Benefit. 

(1) With respect to a Participant who was last hired and was a Member ofthe Retirement Plan before January 1, 2008, the 
Participant's Restoration Benefit shall be the lump sum value ofthe difference between: 

(A) the amount ofthe Participant's Retirement Plan Benefit expressed as a single life annuity commencing as ofthe 
Participant's Benefit Calculation Date, but determined without regard to the limitations required to comply with sections 401(a)(17) or 
415 ofthe Code; provided, however, that the amount determined under this Section IV.(a)(l) shall not be less than the amount 
determined on the basis of "Regular Earnings" and "Highest Average Earnings" calculated as of December 31, 2007 using the 
definitions under the RRP and the Retirement Plan in effect on December 31, 2007 (but also determined without regard to the 
limitations required to comply with sections 401(a)(17) or 415 ofthe Code); and 

(B) the amount ofthe Participant's Retirement Plan Benefit expressed as a single life annuity as if it commenced as ofthe 
Participant's Benefit Calculation Date. 

(2) With respect to a Participant who was hired or first became eligible to participate in the Retirement Plan on or after 
January 1, 2008, the Participant's Restoration Benefit shall be the lump sum value ofthe difference between: 

(A) the amount ofthe Participant's Retirement Plan Benefit expressed as a lump sum commencing as ofthe Participant's 
Benefit Calculation Date, but determined without regard to the limitations required to comply with sections 401(a)(17) or 415 ofthe 
Code; and 

(B) the amount ofthe Participant's Retirement Plan Benefit expressed as a lump sum as if it commenced as ofthe 
Participant's Benefit Calculation Date. 

(3) With respect to a Participant who was rehired, the Participant's Restoration Benefit is described in Section VII.(h). 

(4) With respect to a Participant who returned to work following a Separation from Service (the "first separation") without a 
termination ofthe employment relationship, the Participant's Restoration Benefit payable upon the subsequent Separation from 
Service shall be the Restoration Benefit determined under (1), (2), or (3) above, as applicable, reduced by the present value of all 
payments previously made or scheduled to be made in the future under the RRP on account ofthe first separation. 

(b) Gulf Retirement Bonus. A Participant who was eligible to receive a Gulf Retirement Bonus under the Supplemental Pension 
Plan of Gulf Oil Corporation shall be entitled to receive such benefit under the RRP as an additional part of his or her Restoration 
Benefit. 
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(c) Calculation of Lump Sum Value of Single Life Annuity. The single life annuity and lump sum values described above shall be 
determined using the applicable formulae and actuarial assumptions in effect under the Retirement Plan as ofthe Participant's Benefit 
Calculation Date. 

(d) Interest. Interest shall accrue on the unpaid portion, if any, of a Participant's Restoration Benefit, commencing on the 
Participant's Benefit Calculation Date. Interest shall be credited and compounded daily such that the interest rate for the Quarter will 
be equal to the average market yield for the preceding Quarter on constant maturity U.S. Government 10-year bonds. 

SECTION V.DISTRIBUTTON OF PLAN BENEFITS. 

Except as otherwise provided in an applicable appendix, Restoration Benefits shall be distributed in cash in accordance with this 
Section V Distributions shall only be made after a Participant incurs a Separation from Service. Refer to the appendices of this RRP 
for the rules that apply to Participants who were participants in the RRP and/or the SRP and who incurred a Separation from Service 
prior to January 1, 2009. Refer to the Unocal Nonqualified Retirement Plans (as amended to comply with section 409A ofthe Code) 
for the rules that apply to Participants who were eligible for such plans and who incurred a Separation from Service prior to July 1, 
2006. 

(a) Default Distribution Form. Unless the Participant had made a valid election with the Committee as described in this Section V, 
or except as provided in Section VI.(b), the Participant's Restoration Benefit shall be distributed in a lump sum in the first Quarter that 
is at least 12 months after the date the Participant incurs a Separation from Service. 

(b) Distribution Election. 

A Participant is permitted to make an initial election regarding the timing and form of distribution of his or her Restoration 
Benefit as follows: 

(l)Election Procedure. A Participant may elect his or her time and form of distribution no later than the later of December 31, 
2006 or the Initial Election Due Date. Such an election shall be made by filing the prescribed form with the Committee. 

(2)Time and Form of Distribution. 

A Participant may make a timely election to receive his or her Restoration Benefit only in the following forms and times: 

(A) In a lump sum payable in the first Quarter or first January that is one or more whole years (as elected by the Participant) 
following the date the Participant incurs a Separation from Service; or 
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(B) In ten (10) or fewer annual installments, payable or commencing in the first Quarter or in the first January that is one or 
more whole years (as elected by the Participant) following the date the Participant incurs a Separation from Service. All installments 
after the first shall be paid in January. 

(c) Determination of Installment Payment Amount. The amount of any installment payment shall be determined by dividing the 
unpaid balance ofthe Participant's Plan Benefit, including credited interest, as ofthe beginning ofthe Quarter that includes the 
distribution date, by the number of annual payments remaining to be made. 

(d) Change of Distribution Time and Form. The time and form of distribution (as determined pursuant to Section V(a) or (b)) may 
be changed in accordance with the requirements of this Section V(d) and such additional procedures as may be prescribed by the 
Committee in its sole discretion subject to the following requirements: 

(1) Such an election shall only be valid if it is made twelve (12) months prior to the original payment date and postpones the 
commencement of such payment(s) to at least five (5) years after the date the original payment(s) were scheduled to commence. The 
new election can be a lump sum or ten or fewer installments payable or commencing in the first Quarter or the first January that is five 
or more whole years after the date the original payment(s) were scheduled to commence. All installment payments shall be made in 
cash and, after the first such installment, shall be paid in January; and 

(2) For purposes of this RRP, "payment date" means the date a lump sum is payable or the date the first of a series of 
installments is payable. Installment payments shall be considered to be one payment. 

(e) Acceleration of Payments. Except with respect to an Unforeseeable Emergency; a Participant may not elect to accelerate an 
irrevocable distribution of any portion of his or her Restoration Benefit prior to the date it would otherwise be distributed; provided 
that an election change permitted under Section V.(d) shall not be considered to be an accelerated distribution solely because such 
change results in a change to the time and/or form of distribution. 

(f) Unforeseeable Emergency. 

(1) A Participant may request distribution of such portion of his or her Account to the extent reasonably necessary to satisfy an 
Unforeseeable Emergency (which may include amounts necessary to pay any Federal, state, local, or foreign income taxes or penalties 
reasonably anticipated to result from the distribution). 

(2) Determinations of amounts reasonably necessary to satisfy the Unforeseeable Emergency will take into account any 
additional compensation that is available to the Participant to satisfy the Unforeseeable Emergency with the exception of benefits: 

(A) Under a pension plan qualified under section 401(a) ofthe Code (including any amount available as a plan loan); or 
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(B) Available due to the Unforeseeable Emergency under another nonqualified deferred compensation plan within the 
meaning of section 409A ofthe Code (or would be such a nonqualified deferred compensation plan if it was not grandfathered under 
the effective date provisions of section 409A ofthe Code). 

(g) Mandatory Cashout Limit. Notwithstanding any other provision of this Section V, if a Participant's Restoration Benefit is less 
than $50,000 on the first business day ofthe first Quarter that is at least 12 months following the date the Participant incurs a 
Separation from Service, such Restoration Benefit shall be distributed in a lump sum in such Quarter. 

SECTION VI.DEATH BENEFITS. 

(a) Beneficiary Designation. A Participant may designate, in the manner and on the form prescribed by the Committee, one or more 
Beneficiaries to receive payment of any Restoration Benefit that is undistributed at the time ofthe Participant's death. A Participant 
may change such designation at any time by filing the prescribed form in the manner established by the Committee. No Beneficiary 
designation shall be effective until it is filed in accordance with the procedures established by the Committee. If a Beneficiary has not 
been designated or if no designated Beneficiary survives the Participant, distribution will be made to the Participant's surviving 
spouse as Beneficiary if such spouse is then living or, if not, in equal shares to the then living children ofthe Participant as 
Beneficiaries or, if none, to the Participant's estate as Beneficiary. 

(b) Time and Form of Death Benefit. If a Participant who has made a valid election as to the form and time ofthe payment of his or 
her Restoration Benefit dies, then the Beneficiary shall receive the payment(s) on the date(s) elected by the Participant and at the same 
time and in the same form as the Participant would have received such payment(s), except that the Beneficiary may request a 
distribution on account of an Unforeseeable Emergency as described in Section V.(f). If such a Participant has not made a valid 
election as to the time and form of his distribution, then payment shall be made in a lump sum on the date that is six months following 
the date ofthe Participant's death. 

SECTION VII.MISCELLANEOUS. 

(a) Forfeitures. Restoration Benefits shall vest in accordance with the applicable provisions ofthe Retirement Plan. 
Notwithstanding such vesting, however, if the Participant engages in Misconduct, the Committee may determine that any unpaid 
Restoration Benefits shall be forfeited and/or that any previously paid Restoration Benefits shall be repaid to the Corporation. 

(b) Funding. The RRP shall be unfunded, and all Restoration Benefits shall be paid only from the general assets ofthe Corporation. 

(c) Tax Withholding. All distributions shall be net of any applicable payroll deductions including, but not limited to, any federal, 
state or local tax withholding. In addition, any withholding amount required under the Federal Insurance Contributions Act with 
respect to 
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a Participant's Restoration Benefit prior to the date a distribution is made from the RRP, if any, and the additional income taxes 
attributable to such withholding, shall be debited from the Participant's Restoration Benefit. 

(d) No Employment Rights. Nothing in the RRP shall be deemed to give any individual a right to remain in the employ of any 
member ofthe Corporation nor affect the right ofthe Corporation to terminate any individual's employment at any time and for any 
reason, which right is hereby reserved. 

(e) No Assignment of Property Rights. Except as may be required by applicable law, or as is described below relating to domestic 
relations orders, no Restoration Benefit or property interest in this RRP may be assigned (either at law or in equity), alienated, 
anticipated or subject to attachment, bankruptcy, garnishment, levy, execution or other legal or equitable process. Any act in violation 
of this Section VII.(e) shall be void. Notwithstanding the foregoing, the creation, assignment or recognition of a right to all or any 
portion of a Participant's Restoration Benefit hereunder pursuant to a domestic relations order (as defined in section 414(p)(l)(B) of 
the Code) that is valid under applicable state law and not preempted by ERISA shall not constitute a violation of this Section VII.(e). 

(f) Administration. The RRP shall be administered by the Committee. No member ofthe Committee shall become a Participant in 
the RRP. The Committee shall make such rules, interpretations and computations as it may deem appropriate. The Committee shall 
have sole discretion to interpret the terms ofthe RRP, make any factual findings, and make any decision with respect to the RRP, 
including (without limitation) any determination of eligibility to participate in the RRP, eligibility for a Restoration Benefit, and the 
amount of such Restoration Benefit. The Committee's determinations shall be conclusive and binding on all persons. Subject to the 
requirements of applicable law, the Committee may designate other persons to carry out its responsibilities and may prescribe such 
conditions and limitations as it may deem appropriate in its sole discretion. 

(g) Amendment and Termination. The Corporation expects to continue the RRP indefinitely. Future conditions, however, cannot be 
foreseen. Subject to Section VIII., the Corporation shall have the authority to amend or to terminate the RRP at any time and for any 
reason, by action of its board of directors or by action of a committee or individual(s) acting pursuant to a valid delegation of 
authority. In the event of an amendment or termination ofthe RRP, a Participant's Restoration Benefit shall not be less than the 
Restoration Benefit to which the Participant would have been entitled if he or she had incurred a Separation from Service immediately 
prior to such amendment or termination, except to the extent: 

(1) The RRP was amended or terminated to comply with changes in the Code; 

(2) Some or all ofthe amount calculated under the RRP's terms that existed immediately prior to such amendment or 
termination is subsequently provided from another plan. 
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(hi Effect of Reemployment. 

(1) If any Participant who has incurred a Separation from Service is reemployed, such Participant shall receive any amounts 
attributable to his or her previous employment according to his or her existing distribution schedule under the Prior Period Plan. 

(2) When any reemployed Participant subsequently incurs a Separation from Service, the Participant's Restoration Benefit 
payable upon the subsequent Separation from Service will be the greater ofthe "A+B Calculation" and the "C Calculation". 

The "A+B Calculation" is the sum ofthe "A Calculation" and the "B Calculation". 

The "A Calculation" is the difference (but not less than zero) between (i) the Participant's Prior Period Plan benefit 
calculated according to the provisions ofthe Prior Period Plan based only on the Participant's service and earnings during the prior 
period(s) of employment, and (ii) the present value of all payments previously made or scheduled to be made in the future under the 
Prior Period Plan. 

The "B Calculation" is the Participant's Restoration Benefit calculated according to Section IV(a)(l)(A) or (a)(2)(A) (as 
applicable) based only on the Participant's service and earnings during the latest period of employment. 

The "C Calculation" is the difference between (i) and (ii), where (i) is the Participant's Restoration Benefit (before offset for 
the Retirement Plan benefit) calculated according to Section IV(a)(l)(A) or (a)(2)(A) (as applicable) based on the Participant's 
service and earnings during all periods of employment, and (ii) is the sum ofthe present value of all payments previously made (or 
scheduled to be made in the future) under the Retirement Plan and the Prior Period Plan (if any) with respect to prior period(s) of 
employment, and the present value ofthe benefit to be paid under the Retirement Plan with respect to both the prior period of 
employment (to the extent not previously made or scheduled to be made in the future) and the current period of employment. For the 
purposes ofthe "C Calculation", the benefit calculation according to Section IV.(a)(l)(A) or (a)(2)(A) (as applicable) will use the 
Retirement Plan formula in effect for the Participant at the time of his or her latest Separation from Service. 

(3) Present values shall be determined using the interest rates and other actuarial factors in effect under the Retirement Plan as 
ofthe date this calculation is made. 

(i) Excess Plan/Top-Hat Plan Status. To the extent that the RRP provides a benefit in excess ofthe limitations on contributions and 
benefits imposed by section 415 ofthe Code, the RRP is intended to be an "excess benefit plan" within the meaning of section 3(36) 
of ERISA, that is an unfunded deferred compensation program. Otherwise, the RRP is intended to be an unfunded deferred 
compensation program that is maintained "for a select group of management or highly compensated employees" as set forth in Title I 
of ERISA. The RRP shall be implemented, administered and interpreted in a manner consistent with this intention. 
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(j) Successors and Assigns. The RRP shall be binding upon the Corporation, its Successors and Assigns. Notwithstanding that the 
RRP may be binding upon a Successor or Assign by operation of law, the Corporation shall also require any Successor or Assign to 
expressly assume and agree to be bound by the RRP in the same manner and to the same extent that the Corporation would be if no 
succession or assignment had taken place. 

(k) 409A Compliance. This RRP is intended to comply with section 409 A ofthe Code and shall be interpreted in a manner 
consistent with that intent. Notwithstanding the foregoing, in the event there is a failure to comply with section 409 A ofthe Code (or 
the regulations thereunder), the Committee shall have the discretion to accelerate the time or form of payment of a Participant's 
Restoration Benefit, but only to the extent ofthe amount required to be included in income as a result of such failure. 

(1) Choice of Law. The RRP shall be administered, construed and governed in accordance with ERISA, the Code, and, to the extent 
not preempted by ERISA, by the laws ofthe State of California, but without regard to its conflict of law rules. Notwithstanding the 
foregoing, domestic relations orders and the Section II.(q) definition of Misconduct shall be subject to the jurisdiction's law that 
would otherwise be applicable, but without regard to that particular jurisdiction's conflict of laws rules. 

SECTION VIII.CHANGE IN CONTROL. 

Notwithstanding any other provisions ofthe RRP to the contrary, the provisions of this Section VIII. shall apply during the Benefit 
Protection Period. 

(a) Restrictions on Amendments During Benefit Protection Period. Notwithstanding Section VII.(g) ofthe RRP, except to the 
extent required to comply with applicable law, no amendment ofthe RRP (other than an amendment to reduce or discontinue future 
accruals under the RRP after the end ofthe Benefit Protection Period) that is executed or first becomes effective during the Benefit 
Protection Period shall: 

(1) Deprive any individual who is a Participant on the Benefit Protection Period Commencement Date or immediately prior to a 
Change in Control of coverage under the RRP as constituted at the time of such amendment; 

(2) Deprive any individual who is a Beneficiary with respect to an individual who is a Participant on the Benefit Protection 
Period Commencement Date or immediately prior to a Change in Control of any benefit to which he or she is entitled on the Benefit 
Protection Period Commencement Date or may become entitled during the Benefit Protection Period; 

(3) Reduce the amount of benefits provided under the RRP below the benefits provided under the RRP on the day prior to the 
Benefit Protection Period Commencement Date; 

(4) Amend Sections II.(c), II.(d), II.(f), VII.(g), or VIII.; or 

(5) Terminate the RRP. 

(b) Exception to Section VIII.(a). Section VIII.(a) shall not apply to the extent that (i) the amendment or termination ofthe RRP is 
approved after any plans have been abandoned to 
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effect the transaction which, if effected, would have constituted a Change in Control and the event which would have constituted the 
Change in Control has not occurred, and (ii) within a period of six months after such approval, no other event constituting a Change in 
Control shall have occurred, and no public announcement of a proposed event which would constitute a Change in Control shall have 
been made, unless thereafter any plans to effect the Change in Control have been abandoned and the event which would have 
constituted the Change in Control has not occurred. For purposes of this Section VIII., approval shall mean written approval (by a 
person or entity within the Corporation having the authority to do so) of such amendment or termination. 

(c) Restrictions on Certain Actions Prior to or Following, a Change in Control. Notwithstanding any contrary provisions ofthe 
RRP and except to the extent required to comply with applicable law, (i) any amendment or termination ofthe RRP which is executed 
or would otherwise become effective prior to a Change in Control at the request of a third party who effectuates a Change in Control 
shall not be an effective amendment or termination ofthe RRP during the Benefit Protection Period; and (ii) the RRP shall not be 
amended at any time if to do so would adversely affect the rights derived under the RRP from this Section VIII. of any individual who 
is a Participant during the Benefit Protection Period or a Beneficiary with respect to a Participant during the Benefit Protection Period. 
Furthermore, following a Change in Control, no person shall take any action that would directly or indirectly have the same effect as 
any ofthe prohibited amendments listed in Section VIII.(a). 

(d) Effect on other Benefits. In calculating a Participant's Restoration Benefit under Section IV, it shall be assumed that the 
Retirement Plan formulae and actuarial assumptions in effect on the Benefit Protection Period Commencement Date had continued in 
effect through the date the Participant incurs a Separation from Service. 

(e) Distribution of Restoration Benefits. In the event of a Change of Control, each Participant's Restoration Benefits shall be 
distributed in accordance with Section V 

(f) Establishment of a Trust. Notwithstanding anything contained in the RRP to the contrary, nothing herein shall prevent or 
prohibit the Corporation from establishing a trust or other arrangement for the purpose of providing for the payment ofthe benefits 
payable under the RRP. 

(g) No Forfeitures. During the Benefit Protection Period, a Participant's Restoration Benefit shall not be subject to forfeiture under 
any circumstances. 

(hi Miscellaneous. 

(1) The provisions ofthe RRP shall be deemed severable and the validity or enforceability of any provision shall not affect the 
validity or enforceability ofthe other provisions hereof. 

(2) The Corporation's obligation to make the payments and provide the benefits provided for in the RRP and otherwise to 
perform its obligation hereunder shall not be affected by any circumstances, including, without limitation, any set-off, counterclaim, 
recoupment, defense or other right which the Corporation may have against the Participant or others. 
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(3) No provision of the RRP may be modified, waived or discharged unless such waiver, modification or discharge is agreed to 
in writing and signed by the Participant and the Corporation. No waiver by either party hereto at any time of breach by the other party 
hereto of, or compliance with, any condition or provision of this RRP to be performed by such other party shall be deemed a waiver of 
similar or dissimilar provisions or conditions at the same or any prior or subsequent time. 

SECTION IX.GRANDFATHERED PROVISIONS. 

Notwithstanding any provision ofthe main text of this RRP, any provision in an Appendix shall supersede any contrary provision 
herein unless the Appendix specifically states to the contrary. 

SECTION X.EXECUTION. 

Approved by the Board at a meeting held on December 10, 2008 and effective January 1, 2009 and executed pursuant to the 
Board's delegation. 

By I si Robert J. Eaton Date December 10, 2008 
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APPENDIX A 

to the 

CHEVRON CORPORATION RETIREMENT RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 

Section I.Applicability and Definitions. This Appendix A applies to a Grandfathered RRP Participant who has an undistributed 
accrued Grandfathered Benefit on January 1, 2009. For this purpose, 

(a) "Grandfathered Participant" means a participant in the RRP who incurred a separation from service on or before December 31, 
2004; and 

(b) "Grandfathered Benefit" means the benefit accrued under the RRP as of December 31, 2004 (and earnings thereon). 

Section II.Pre-2005 Grandfathered Provisions. Notwithstanding any other provision ofthe RRP, the provisions ofthe RRP which 
were in effect as ofthe time the Grandfathered Participant incurred a separation from service shall govern a Grandfathered 
Participant's Grandfathered Benefit. 

E-93 

CMI09-00605 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009436



APPENDIX B 

to the 

CHEVRON CORPORATION RETIREMENT RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 

Section I.Applicability and Definitions. This Appendix B applies to a Pre-2006 Plan Participant who has an undistributed accrued 
Pre-2006 Plan Benefit on January 1, 2009. For this purpose, 

(a) "Pre-2006 Plan Participant" means a participant in the RRP who incurred a Separation from Service between January 1, 2005 
and June 30, 2006; and 

(b) "Pre-2006 Plan Benefit" means the benefit accrued under the RRP to which a Pre-2006 Plan Participant is entitled solely on 
account ofthe Participant's service prior to incurring a Separation of Service between January 1, 2005 and June 30, 2006 (and 
earnings thereon). 

Section II.Governing Provisions. The Pre-2006 Plan Benefit of a Pre-2006 Plan Participant shall be governed by (i) the provisions of 
Sections III, IV, and V of this Appendix B, and (ii) except as otherwise provided in this Appendix B, the provisions ofthe main text 
ofthe RRP other than Sections IV and V. 

Section III. Amount of Pre-2006 Plan Benefit. 

(a) The Pre-2006 Plan Benefit of a Pre-2006 Plan Participant whose Annuity Starting Date for Retirement Plan benefits occurred in 
2005 or 2006 shall be determined as follows: 

(1 Restoration Benefit. A Participant's Restoration Benefit shall be the lump sum value ofthe difference between (i) the 
amount ofthe Participant's single life annuity under the Retirement Plan commencing as ofthe Annuity Starting Date (A) without 
regard to the limitations required to comply with sections 401 (a)( 17) or 415 ofthe Code, and (B) including as Regular Earnings salary 
deferrals under the Deferred Compensation Plan (and, effective December 10, 2003, under the deferred compensation plans applicable 
to former Texaco and Caltex employees); and (ii) the actual amount ofthe Participant's single life annuity under the Retirement Plan 
commencing as of that Annuity Starting Date. 

(2)Calculation of Lump Sum Value of Single Life Annuity. The single life annuity and lump sum values described in (1) above 
shall be determined using the applicable formulae and actuarial assumptions in effect under the Retirement Plan as ofthe Annuity 
Starting Date. 

(31Interest. Interest shall accrue on the unpaid portion, if any, of a Participant's Restoration Benefit, commencing on the 
Annuity Starting Date ofthe Participant's Retirement Plan benefit. Interest shall be credited and compounded daily such that the 
interest rate for the Quarter will be equal to the average market yield for the preceding Quarter on constant maturity U.S. Govemment 
10 year bonds. 
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(b) The Pre-2006 Plan Benefit of a Pre-2006 Plan Participant whose Annuity Starting Date for Retirement Plan benefits occurs 
after 2006 shall be determined as follows: 

(1 Restoration Benefit. The Restoration Benefit of a Participant shall be the lump sum value ofthe difference between (i) the 
amount ofthe Participant's single life annuity under the Retirement Plan commencing as ofthe first day ofthe month following 
Separation from Service (A) without regard to the limitations required to comply with sections 401(a)(l 7) or 415 ofthe Code, 
(B) including as Regular Earnings salary deferrals under the Deferred Compensation Plan (and under the deferred compensation plans 
applicable to former Texaco and Caltex employees); and (ii) the actual amount ofthe Participant's single life annuity under the 
Retirement Plan commencing as ofthe first day ofthe month following Separation from Service. 

(21Calculation of Lump Sum Value of Single Life Annuity. The single life annuity and lump sum values described in (b)(1) 
above shall be determined using the applicable formulae and actuarial assumptions in effect under the Retirement Plan as ofthe first 
day ofthe month following the Participant's Separation from Service. 

(3)Interest. Interest shall accrue on the unpaid portion, if any, of a Participant's Restoration Benefit, commencing on the first 
day ofthe month following the Participant's Separation from Service. Interest shall be credited and compounded daily such that the 
interest rate for the Quarter will be equal to the average market yield for the preceding Quarter on constant maturity U.S. Govemment 
10 year bonds. 

Section IVForm of Distribution. Except as provided under Section V. of this Appendix B,the Pre-2006 Plan Benefit of a Pre-2006 
Plan Participant shall be paid in accordance with (a) or (b), and (c). 

(a) the Participant's effective election as of December 31, 2008, or 

(b) in the case of a Pre-2006 Plan Participant whose Annuity Starting Date for Retirement Plan benefits occurred in 2005 or 2006, 
if the Participant did not make an effective election as of December 31, 2008, the default distribution form often (10) 
approximately equal annual installments that commenced in the first Quarter that was at least 12 months after the date the 
Annuity Starting Date. 

(c) All installments after the first shall be paid in January. The amount of any installment payment shall be determined by dividing 
the unpaid balance ofthe Pre-2006 Plan Participant's Pre-2006 Plan Benefit, including credited interest, as ofthe beginning of 
the Quarter that includes the distribution date, by the number of annual payments remaining to be made. 

Section V.Changes to Time and Form of Distribution. The time and form of distribution may be changed only as permitted under the 
provisions ofthe main text of this RRP amended and restated as of January 1, 2009; except that the reference to "ten (10) or fewer 
approximately equal annual installments" shall be replaced with "fifteen (15) or fewer approximately equal installments". 
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APPENDIX C 

to the 

CHEVRON CORPORATION RETIREMENT RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 

Section I.Applicability and Definitions. This Appendix C applies to a 2006 Plan Participant who has an undistributed accrued 2006 
Plan Benefit on January 1, 2009. For this purpose, 

(a) "2006 Plan Participant" means a participant in the RRP who incurred a Separation from Service between July 1, 2006 and 
December31, 2008; and 

(b) "2006 Plan Benefit" means the benefit accrued under the RRP to which a 2006 Plan Participant is entitled solely on account of 
the Participant's service prior to incurring a Separation of Service between July 1, 2006 and December 31, 2008 (and earnings 
thereon). 

Section II.Governing Provisions. The 2006 Plan Benefit of a 2006 Plan Participant shall be governed by (i) the provisions of 
Sections III., IV, and V. of this Appendix C, and (ii) except as otherwise provided in this Appendix C, the provisions ofthe main text 
of the RRP other than Sections IV and V 

Section III.Amount of 2006 Plan Benefit. 

(a) The 2006 Plan Benefit of an 2006 Plan Participant who incurred a Separation of Service on or before December 31, 2007 shall 
be determined under Section 3 ofthe Chevron Corporation Retirement Restoration Plan (Amended and Restated as of July 1, 2006) 
(the "2006 Plan"). 

(b) The 2006 Plan Benefit of an 2006 Plan Participant who incurred a Separation of Service after December 31, 2007 and on or 
before December 31, 2008 shall be determined under Section IV. ofthe main text of this RRP amended and restated as of January 1, 
2009. 

Section IVForm of Distribution. Except as provided under Section V. of this Appendix C, the 2006 Plan Benefit of a 2006 Plan 
Participant shall be paid in accordance with the following: 

(a) the Participant's effective election as of December 31, 2008, or if the Participant did not make an effective election, the default 
distribution form of a lump sum payable in the first Quarter that is at least 12 months after the date the Participant incurs a 
Separation from Service, and 

(b) Section 4(f) ofthe 2006 Plan, if applicable. 

(c) All installments after the first shall be paid in January. The amount of any installment payment shall be determined by dividing 
the unpaid balance ofthe 2006 Plan Participant's 2006 Plan Benefit, including credited interest, as ofthe beginning ofthe 
Quarter that includes the distribution date, by the number of annual payments remaining to be made. 

Section V.Changes to Time and Form of Distribution. The time and form of distribution may be changed only as permitted under the 
provisions ofthe main text of this RRP amended and restated as of January 1, 2009. 
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APPENDIX D 

to the 

CHEVRON CORPORATION RETIREMENT RESTORATION PLAN 

(Amended and Restated as of January 1,2009) 

Section I.Applicability and Definitions. This Appendix D applies to a SRP Participant who has an undistributed accrued SRP Benefit 
on January 1, 2009. For this purpose, 

(a) "SRP Participant" means a participant in the SRP who terminated employment on or before December 31, 2004 or had a 
Separation from Service after December 31, 2004 and before July 1, 2006; and 

(b) "SRP Benefit" means the benefit accrued under the SRP prior to July 1, 2006 (and earnings thereon). 

Section II.Pre-2005 Grandfathered Provisions. Notwithstanding any other provision ofthe RRP and this Appendix D, the provisions 
ofthe SRP which were in effect on July 1, 2002 shall govern the SRP Benefit of an SRP Participant who terminated employment on 
or before December 31, 2004. 

Section III.Post-2004 Provisions. The SRP Benefit of an SRP Participant who incurred a Separation from Service between January 1, 
2005 and June 30, 2006 shall be governed by (i) the provisions of Sections IV, V, and VI. of this Appendix D, and (ii) except as 
otherwise provided in this Appendix D, the provisions ofthe main text ofthe RRP other than Sections IV. and V. 

Section IVAmount of SRP Benefit. 

(a) The SRP Benefit of an SRP Participant who incurred a Separation from Service between January 1, 2005 and June 30, 2006 
shall be determined as follows: 

(i) An annual single life annuity shall be determined commencing at age 65 equal to 1.6% times the Participant's Years of 
Benefit Accrual Service under the Retirement Plan times the Participant's Highest Average Unrestricted Awards. The Committee 
may, in its sole discretion, also elect to treat other service with a member ofthe Affiliated Group as "years of benefit accrual service" 
for purposes ofthe SRP; 

(ii) The annual single life annuity determined pursuant to (i) above shall then be reduced to a single life annuity commencing as 
ofthe first day ofthe month following the month the Participant has a Separation from Service, utilizing the applicable formulae and 
actuarial assumptions set forth in the Retirement Plan; 
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(iii) The annual single life annuity determined pursuant to (ii) above shall then be converted to a lump sum amount, utilizing the 
applicable formulae and actuarial assumptions set forth in the Retirement Plan that are in effect as ofthe first day ofthe month 
following the month the Participant has a Separation from Service; 

(iv) With regard to Former Texaco Employees who had Years of Foreign Benefit Accrual Service, a Participant's Supplemental 
Benefit shall be increased by an additional 0.3% times the Participant's Years of Foreign Benefit Accrual Service times the 
Participant's Highest Average Unrestricted Awards; and 

(v) A Participant who was eligible to receive a Gulf Retirement Bonus under the Supplemental Pension Plan of Gulf Oil 
Corporation shall be entitled to receive such benefit under the SRP as a part of his or her Supplemental Benefit. 

(b) Interest. Interest shall accrue on the unpaid portion, if any, of a Participant's Supplemental Benefit, commencing on the first 
day ofthe month following the date the Participant incurs a Separation from Service. Interest shall be credited and compounded daily 
such that the interest rate for the Quarter will be equal to the average market yield for the preceding Quarter on constant maturity U.S. 
Govemment 10 year bonds. 

Section V.Form of Distribution. Except as provided under Section VI. of this Appendix D, the SRP Benefit of an SRP Participant 
who incurred a Separation from Service between January 1, 2005 and June 30, 2006 shall be paid in accordance with (a) or (b), and 
(c). 

(a) the Participant's effective election as of December 31, 2008, or 

(b) if the Participant did not make an effective election as of December 31, 2008, the default distribution form often 
(10) approximately equal annual installments that commenced in the first Quarter that was at least 12 months after the date the 
Participant incurred a Separation from Service. 

(c) All installments after the first shall be paid in January. The amount of any installment payment shall be determined by dividing 
the unpaid balance ofthe SRP Participant's SRP Benefit, including credited interest, as ofthe beginning ofthe Quarter that 
includes the distribution date, by the number of annual payments remaining to be made. 

Section Vl.Changes to Time and Form of Distribution. The time and form of distribution may be changed only as permitted under the 
provisions ofthe main text of this RRP amended and restated as of January 1, 2009; except that the reference to "ten (10) or fewer 
approximately equal annual installments" shall be replaced with "fifteen (15) or fewer approximately equal installments". 
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Exhibit 10.7 

CHEVRON CORPORATION 
ESIP RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 
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CHEVRON CORPORATION 
ESIP RESTORATION PLAN 

(Amended and Restated as of January 1, 2009) 

SECTION INTRODUCTION. 

(a) The ChevronTexaco Corporation ESIP Restoration Plan (the "ESIP-RP") was established effective July 1, 2002 as a spin out of 
a portion ofthe liabilities ofthe Chevron Corporation Excess Benefit Plan (the "Excess Plan"). The ESIP-RP provides additional 
retirement benefits to those provided under the Chevron Employee Savings Investment Plan (the "ESIP") (prior to January 1, 2006, 
the ESIP was named the ChevronTexaco Employee Savings Investment Plan). In addition, the ESIP-RP also provided additional 
retirement benefits to those provided under the Unocal Savings Plan (the "USP"), effective January 1, 2006 through the effective date 
ofthe USP's merger with the ESIP. 

(b) Effective July 1, 2006, the ESIP-RP was amended and restated to incorporate certain ESIP-RP changes which occurred 
subsequent to July 1, 2002, and to rename the ESIP-RP the Chevron Corporation ESIP Restoration Plan. From July 1, 2002 through 
December 31, 2005, this ESIP-RP provided additional retirement benefits to those provided under the ESIP because the ESIP's 
benefits are subject to limitations on contributions imposed by sections 401(a)(17) or 415 ofthe Code and because the ESIP's 
definition of Regular Earnings did not include salary deferrals under the Chevron Corporation Deferred Compensation Plan for 
Management Employees (together with the Chevron Corporation Deferred Compensation Plan for Management Employees II, the 
"Deferred Compensation Plan"). Prior to January 1, 2006, Participants received credits under this ESIP-RP without regard to whether 
the Participant deferred any amount to the Deferred Compensation Plan or the ESIP. 

(c) On August 10, 2005, the Corporation acquired Unocal Corporation and later became the sponsor ofthe USP. Effective 
January 1, 2006, the ESIP-RP also provides benefits to certain members ofthe USP as described below. 

(d) Effective January I, 2006, amounts allocated to this ESIP-RP are limited to Participants (including Members ofthe ESIP and 
USP) whose compensation exceeds the limitation on compensation that may be taken into account with respect to a qualified 
retirement plan that is imposed by section 401(a)(17) ofthe Code (the "Section 401(a)(17) Limitation") and who elect to defer two 
percent (2%) or more of their Regular Earnings over this limitation to the Deferred Compensation Plan. 

(e) In addition, the July 1, 2006 ESIP-RP restatement was intended to incorporate changes necessary to comply with section 409A 
ofthe Code, to grandfather the provisions ofthe ESIP-RP that were in effect as of December 31, 2004, and to adopt certain other 
transitional rules pursuant to guidance issued with respect to section 409A ofthe Code. 
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(f) Effective January 1, 2009, the ESIP-RP was amended and restated in order to comply with the Internal Revenue Service's final 
regulations under Section 409A. Because of certain changes to the ESIP's definition of Regular Earnings effective on or after 
January 1, 2008, the ESIP-RP was also amended to continue to include salary deferrals under the Deferred Compensation Plan and 
exclude awards under the Chevron Incentive Plan (or successor plan) in the compensation used for purposes of this ESIP-RP. 

(g) The main text of this ESIP-RP shall govern the Plan Benefit attributable to amounts credited to a Participant's Account (and 
earnings thereon) on or after January 1, 2005 except that Appendix B shall govern the distribution of such Plan Benefit of a Participant 
who incurs a Separation from Service between January 1, 2005 and December 31, 2008. Appendix A shall govern a Participant's 
Grandfathered Amount, 

SECTION II.DEFINTTIONS. 

Except as provided below, capitalized terms used in the ESIP-RP shall have the same meaning as in the ESIP. 

(a) "Account" or "Accounts" means as to any Participant the separate account maintained in order to reflect his or her interest in 
the ESIP-RP. 

(b) "Beneficiary" means the person or persons entitled to receive a Participant's remaining Plan Benefit in the event the Participant 
dies prior to receiving his or her entire Plan Benefit, as provided in Section VI. 

(c) "Benefit Protection Period" means the period commencing on the Benefit Protection Period Commencement Date and 
terminating two years after the date of a Change in Control. 

(d) "Benefit Protection Period Commencement Date" means the date six months prior to the public announcement ofthe proposed 
transaction which, when effected, is a Change in Control. 

(e) "Business in Competition" means any person, organization or enterprise which is engaged in or is about to be engaged in any 
line of business engaged in by the Corporation at such time. 

(f) "Change in Control" means a change in control ofthe Corporation as defined in Article VI ofthe Corporation's By-Laws, as it 
may be amended from time-to-time. 

(g) "Chevron Stock" means the common stock ofthe Corporation. 

(h) "Code" means the Internal Revenue Code of 1986, as amended. 

(i) "Committee" means the Management Compensation Committee ofthe Board of Directors ofthe Corporation. 
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(j) "Composite Transaction Report" means the New York Stock Exchange, Inc. Composite Transaction Report, or such other stock 
report as the Committee from time to time may designate. 

(k) "Corporation" means Chevron Corporation, a Delaware corporation, or any Successors or Assigns. Where the context shall 
permit, "Corporation" shall include the Subsidiaries of Chevron Corporation. 

(I) "Corporation Confidential Information" includes: 

(1) Information embodied in inventions, discoveries and improvements, whether patentable or unpatentable, including trade 
secrets; 

(2) Geological and geophysical data and analyses thereof, well information, discoveries, development initiatives, reserves, 
offshore bidding strategies, potential value of unleased offshore acreage, exploration and other business strategies and investment 
plans, business methods, current and planned technology, processes and practices relating to the existence of, exploration for, or the 
development of oil, gas, or other potentially valuable raw material, product, mineral or natural resource of any kind; 

(3) Confidential personnel or Human Resources data; 

(4) Customer lists, pricing, supplier lists, and Corporation processes; 

(5) Any other information having present or potential commercial value; and 

(6) Confidential information of any kind in possession ofthe Corporation, whether developed for or by the Corporation 
(including information developed by the Participant), received from a third party in confidence, or belonging to others and licensed or 
disclosed to the Corporation in confidence for use in any aspect of its business and without regard to whether it is designated or 
marked as such through use of such words as "classified," "confidential" or "restricted"; 

Provided, however, that Corporation Confidential Information shall not include any information that is or becomes generally 
known through no wrongful act or omission ofthe Participant. However, information shall not fail to be Corporation Confidential 
Information solely because it is embraced by more general information available on a non-confidential basis. 

(m) "Deferred Compensation Plan" means the Chevron Corporation Deferred Compensation Plan for Management Employees or 
the Chevron Corporation Deferred Compensation Plan for Management Employees II, whichever is applicable. 

(n) "DCP" means the Chevron Corporation Deferred Compensation Plan for Management Employees II. 

(o) "DCP Salary Deferral" means a contribution of two percent (2%) or more of DCP Regular Earnings (as defined in the Rules 
governing the amounts deferred under the DCP) above the Section 401(a)(17) Limitation to the DCP. 
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(p) "Document" means any devices, records, data, notes, reports, abstracts, proposals, lists, correspondence (including e-mails), 
specifications, drawings, blueprints, sketches, materials, equipment, reproductions of any kind made from or about such documents or 
information contained therein, recordings, or similar items. 

(q) "Employee" means an individual who is paid on the U.S. dollar Payroll ofthe Corporation, but shall not include an individual 
for any period in which he or she is: 

(1) Compensated for services by a person other than the Corporation and who, at any time and for any reason, is deemed to be 
an Employee; 

(2) Not on the Payroll ofthe Corporation and who, at any time and for any reason, is deemed to be an Employee; 

(3) A leased employee within the meaning of section 414(n) ofthe Code, or would be a leased employee but for the 
period-of-service requirement of section 414(n)(2)(B) ofthe Code, and who is providing services to the Corporation; 

(4) If, during any period, the Corporation has not treated an individual as an Employee and, for that reason, has not withheld 
employment taxes with respect to that individual, then that individual shall not be treated as an Employee for that period, even in the 
event that the individual is determined, retroactively, to have been an Employee during all or any portion of that period. 

(r) "ERISA" means the federal Employee Retirement Income Security Act of 1974, as amended. 

(s) "ESIP" means the Chevron Corporation Employee Savings Investment Plan. 

(t) "ESIP-RP Regular Earnings" means "Regular Earnings" as defined in the ESIP: 

(1) Without regard to the Section 401(a)(17) Limitation; 

(2) Not including any awards under the Chevron Incentive Plan of Chevron Corporation (or any successor plans); and 

(3) Including deferred amounts under a DCP Salary Deferral. 

(u) "ESIP-RP" means the Chevron Corporation ESIP Restoration Plan. 

(v) "ESIP Restoration Benefit" means the benefit described in Section IV. 

(w) "Excess Plan" means the Chevron Corporation Excess Benefit Plan as originally established effective January 1, 1976, 
amended thereafter from time to time, and effective July 1, 2002 reconstituted to form the Chevron Corporation Retirement 
Restoration Plan, the Chevron Corporation Supplemental Retirement Plan, and the ESIP-RP. 
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(x) "Grandfathered Amount" means that portion, if any, of a Participant's Plan Benefit which was credited to his or her Account as 
of December 31, 2004 (and earnings thereon). 

(y) "Misconduct" of a Participant means: 

(1) The Corporation has been required to prepare an accounting restatement due to material noncompliance, as a result of 
misconduct, with any financial reporting requirement under the securities laws, and the Committee has determined in its sole 
discretion that the Participant: 

(A) Had knowledge ofthe material noncompliance or circumstances giving rise to such noncompliance and willfully failed 
to take reasonable steps to bring it to the attention of appropriate individuals within the Corporation; or 

(B) Knowingly engaged in practices which materially contributed to the circumstances that enabled such material 
noncompliance to occur; 

(2) A Participant commits an act of embezzlement, fraud or theft with respect to the property ofthe Corporation, materially 
violates the Corporation's conflict of interest policy, or breaches his or her fiduciary duty to the Corporation; 

(3) A Participant, while still employed by the Corporation: 

(A) Willfully misappropriates or discloses to any person, firm or corporation any Corporation Confidential Information, 
unless the Participant is expressly authorized by the Corporation's management to disclose such Corporation Confidential 
Information, pursuant to a written non-disclosure agreement that sufficiently protects it; 

(B) Directly or indirectly engages in, commences employment with, or materially renders services, advice or assistance to 
any Business in Competition with the Corporation other than on behalf of the Corporation; 

(C) Induces or attempts to induce, directly or indirectly, any ofthe Corporation's customers, employees, representatives or 
consultants to terminate, discontinue or cease working with or for the Corporation, or to breach any contract with the Corporation, in 
order to work with or for, or enter into a contract with, the Participant or any third party other than when such action is taken on behalf 
ofthe Corporation; 

(4) A Participant willfully fails to promptly return all Documents and other tangible items belonging to the Corporation that are 
in his or her possession or control upon termination of employment, whether pursuant to retirement or otherwise; 

(5) A Participant willfully commits an act which, under applicable law, constitutes the misappropriation of a Corporation trade 
secret or otherwise violates the law of unfair competition with respect to the Corporation; including, but not limited to, unlawfully: 

(A) Using or disclosing Corporation Confidential Information; or 
E-107 

CMI09-00619 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009450



(B) Soliciting (or contributing to the soliciting of) the Corporation's customers, employees, representatives, or consultants to: 

(i) Terminate, discontinue or cease working with or for the Corporation; or 

(ii) To breach any contract with the Corporation, in order to work with or for, or enter into a contract with, the Participant 
or any third party; 

(6) A Participant willfully fails to inform any new employer ofthe Participant's continuing obligation to maintain the 
confidentiality ofthe trade secrets and other Corporation Confidential Information obtained by the Participant during the term of his or 
her employment with the Corporation; 

The Committee shall determine in its sole discretion whether the Participant has engaged in any ofthe acts set forth in subsections 
(1) through (6) above, and its determination shall be conclusive and binding on all interested persons. 

(z) "Participant" means a person who is eligible to participate in the ESIP-RP as provided in Section III. Notwithstanding the 
foregoing, an individual who is paid on a non-U.S. Payroll or on the Global Offshore Payroll is not an "Employee" for purposes of 
becoming a Participant under Section 111.(1) or a "Participant" for purposes of receiving an allocation under Section IV(a). 

(aa) "Payroll" means the system used by the Corporation to pay those individuals it regards as Corporation employees for their 
services and to withhold employment taxes from the compensation it pays to such employees. "Payroll" does not include any system 
the Corporation uses to pay individuals whom it does not regard as Corporation employees and for whom it does not actually withhold 
employment taxes (including, but not limited to, individuals it regards as independent contractors) for their services. 

(bb) "Plan Benefit" means the benefit described in Section IV. 

(cc) "Plan Year" means the calendar year. 

(dd) "Quarter" means a calendar quarter. 

(ee) "Section 401(31(171 Limitation" means the limitation on the amount of annual compensation that may be taken into account 
pursuant to section 401(a)(17) ofthe Code. 

(ff) "Separation from Service" means "separation from service" with the Corporation within the meaning of section 409A ofthe 
Code 

(1) Whether such a termination of employment has occurred is determined based on whether the facts and circumstances 
indicate that the Corporation and employee reasonably anticipated that no further services will be performed after a certain date or that 
the level of bona fide services the employee would perform after such date (whether as an employee or as an independent contractor) 
would permanently decrease to less than fifty percent (50%) ofthe 
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average level of bona fide services performed (whether as an employee or an independent contractor) over the immediately preceding 
thirty-six (36)-month period (or the full period of services to the employer if the employee has been providing services to the 
employer less than thirty-six (36) months). 

(2) Notwithstanding the foregoing, the employment relationship is treated as continuing intact: 

(A) While the individual is on military leave, sick leave, or other bona fide leave of absence if the period of such leave does 
not exceed six (6) months, or if longer, so long as the individual retains a right to reemployment with the service recipient under an 
applicable statute or by contract. Where a leave of absence is due to any medically determinable physical or mental impairment that 
can be expected to result in death or can be expected to last for a continuous period of not less than six (6) months, where such 
impairment causes the employee to be unable to perform the duties of his or her position of employment or any substantially similar 
position of employment, a twenty-nine (29)-month period of absence is substituted for such six (6)-month period. 

(B) Until the individual separates from service with the third-party, where the employee terminates employment with the 
Corporation due to a bona fide sale of substantial assets to such third-party and becomes employed by it in connection with such sale; 
provided that the Corporation or the Committee so designates within its sole discretion no later than the closing date ofthe sale. 

(gg) "Stock Units" means the Chevron stock equivalents credited to a Participant's Account in accordance with Section IV. 

(hh) "Subsidiary" means any corporation or entity with respect to which the Corporation, one or more Subsidiaries, or the 
Corporation together with one or more Subsidiaries, owns not less than eighty percent (80%) ofthe total combined voting power of all 
classes of stock entitled to vote, or not less than eighty percent (80%) ofthe total value of all shares of all classes of stock. 

(ii) "Successors and Assigns" means a corporation or other entity acquiring all or substantially all the assets and business ofthe 
Corporation (including the ESIP-RP) whether by operation of law or otherwise; including any corporation or other entity effectuating 
a Change in Control ofthe Corporation. 

(jj) "Unforeseeable Emergency" 

(1) Means a severe financial hardship to the Participant or his or her Beneficiary resulting from: 

(A) An illness or accident ofthe Participant or Beneficiary, the Participant's or Beneficiary's spouse, or the Participant's or 
Beneficiary's dependent (as defined in section 152(a) ofthe Code); 
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(B) Loss ofthe Participant's or Beneficiary's property due to casualty (including the need to rebuild a home following 
damage to a home not otherwise covered by insurance); or 

(C) Other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control ofthe 
Participant or Beneficiary. 

(2) Notwithstanding Section II.(jj) (1); a hardship shall not constitute an Unforeseeable Emergency: 

(A) To the extent that it is, or may be, relieved by. 

(i) Reimbursement or compensation, by insurance or otherwise; 

(ii) Liquidation ofthe Participant's or Beneficiary's assets to the extent that the liquidation of such assets would not itself 
cause severe financial hardship (such assets shall include but not be limited to stock options, Common Stock, and Chevron 
Corporation Employee Savings Investment Plan balances); or 

(iii) Cessation of deferrals under the plan. 

(B) If (among other events), it consists of payment of college tuition or purchasing a home. 

SECTION III.ELIGIBILITY AND PARTICIPATION. 

Participation in the ESIP-RP shall be limited to individuals who: on January 1, 2009, or thereafter, meet the following 
requirements; 

(l)they 

(A) are Employees who are eligible to participate in the ESIP; and 

(B) make a DCP Salary Deferral; or 

(2) they have an undistributed accrued benefit under the ESIP-RP. 

SECTION IV.PLAN BENEFITS. 

The Plan Benefit under the ESIP-RP consists ofthe ESIP Restoration Benefit. The ESIP Restoration Benefit is the lump sum value 
of a Participant's Stock Units which are credited to a Participant's Account. In addition to the Stock Units credited to a Participant's 
Account as of December 31, 2008, Stock Units are credited to such Account as described below in Sections IV(a) and are credited 
with earnings in accordance with Section IV.(b) below. 

(a) Allocation of Stock Units. A Participant who makes a DCP Salary Deferral for the calendar year shall receive an allocation of 
Stock Units equal to eight percent (8%) of that portion ofthe Participant's ESIP-RP Regular Earnings that are not included in 
"Regular Earnings" under the ESIP. 
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(b) Earnings. As ofthe payment date of a cash dividend paid with respect to shares of Chevron Stock, each Participant's Account 
shall be credited with the number of Stock Units determined by multiplying the number of Stock Units in such Account on the day 
prior to the ex-dividend date by the per share amount of such dividend, and by dividing the resulting amount by the average share 
price obtained in connection with the reinvestment ofthe dividend in the Chevron stock fund within the ESIP. 

SECTION VDISTRTBUTION OF PLAN BENEFITS. 

Plan Benefits shall be distributed in cash in accordance with this Section V. Distributions shall only be made after a Participant 
incurs a Separation from Service. 

(a) Default Distribution Form. Unless the Participant has made a valid election to the contrary or except as provided in 
Section VI.(b), the Participant's Plan Benefit shall be distributed in a lump sum in the first Quarter that is at least twelve (12) months 
after the date the Participant incurs a Separation from Service. 

(b) Distribution Election. A Participant is permitted to make an initial election regarding the timing and form of distribution of his 
or her Plan Benefit as follows: 

(DElection Procedure. A Participant who is eligible to participate in the ESIP-RP on his or her first hire date and who 
completes a valid salary deferral election under the DCP within 30 days of such date may also elect his or her time and form of 
distribution under this ESIP-RP on or before the date that is 30 days after his or her first hire date. Any other Participant may elect his 
or her time and form of distribution no later than the later of December 31, 2006 and the last day ofthe calendar year in which the 
Participant first completes a valid salary deferral election under the DCP, or such earlier date as specified by the Committee. Such an 
election shall be made by filing the prescribed form with the Committee. 

(21Time and Form of Distribution. 

A Participant may make a timely election to receive his or her Plan Benefit only in the following forms and times: 

(A) In a lump sum payable in the first Quarter or in the first January that is one or more whole years (as elected by the 
Participant) following the date the Participant incurs a Separation from Service; or 

(B) In ten (10) or fewer approximately equal annual installments, commencing in the first Quarter or in the first January that 
is one or more whole years (as elected by the Participant) following the date the Participant incurs a Separation from Service. 
Subsequent installments will be paid each January. 

(c) Valuation of Stock Units/Determination of Installment Payments. The amount ofthe cash payment pursuant to Section V(a) or 
(b) attributable to any Account to which Stock 
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Units are credited shall be determined by dividing the number of such Stock Units credited to the Participant's Account as ofthe first 
business day ofthe Quarter in which the distribution is made by the number of annual payments remaining to be made, and by 
converting the resulting number of Stock Units to a cash amount by multiplying such number of Stock Units by the average daily trade 
price for the Chevron stock fund within the ESIP as ofthe first business day ofthe Quarter which includes the date payment is made 
under the ESIP-RP. 

(d) Change of Distribution Form Election. The form and time of distribution (as determined pursuant to Section V.(a) or (b)) may 
be changed in accordance with the requirements of this Section V.(d) and such additional procedures as may be prescribed by the 
Committee in its sole discretion, subject to the following requirements: 

(1) Such an election shall only be valid if it is made at least twelve (12) months prior to the original payment date and postpones 
the commencement of such payment(s) to at least five (5) years after the date the original payment(s) were scheduled to commence. 
The new election can be a lump sum payment or ten or fewer installments payable or commencing in the first Quarter or the first 
January that is five or more whole years after the date the original payment(s) were scheduled to commence. All installment payments 
shall be made in cash and, after the first such installment, shall be paid in January; and 

(2) For purposes of this ESIP-RP, "payment date" means the date a lump sum is payable or the date the first of a series of 
installments is payable. Installment payments shall be considered to be one payment. 

(e) Acceleration of Payments. Except with respect to an Unforeseeable Emergency; a Participant may not elect to accelerate an 
irrevocable distribution of any portion of his or her Plan Benefit prior to the date it would otherwise be distributed; provided that an 
election change permitted under Section V(d) shall not be considered to be an accelerated distribution solely because such change 
results in a change to the time and/or form of distribution. 

(f) Unforeseeable Emergency. 

(1) A Participant may request distribution of such portion of his or her Account to the extent reasonably necessary to satisfy an 
Unforeseeable Emergency (which may include amounts necessary to pay any Federal, state, local, or foreign income taxes or penalties 
reasonably anticipated to result from the distribution). 

(2) Determinations of amounts reasonably necessary to satisfy the Unforeseeable Emergency will take into account any 
additional compensation that is available to the Participant to satisfy the Unforeseeable Emergency with the exception of benefits: 

(A) Under a pension plan qualified under section 401(a) ofthe Code (including any amount available as a plan loan); or 

(B) Available due to the Unforeseeable Emergency under another nonqualified deferred compensation plan within the 
meaning of section 409A ofthe Code (or would be such a nonqualified deferred compensation plan if it was not grandfathered under 
the effective date provisions of section 409A ofthe Code). 
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(3) Notwithstanding Section V.(c), the date the Committee approves the request for such an Unforeseeable Emergency 
distribution shall be used for purposes of determining the number of Stock Units credited to a Participant's Account, as well as the 
valuation of these Stock Units; provided, however, that any earnings credited under Section IV(b) during the Quarter in which the 
Committee approves the request shall be deemed to be credited as of such date if necessary to satisfy the Unforeseeable Emergency. 

(g) Cashout Limit. Notwithstanding any other provision of this Section V, if a Participant's Plan Benefit upon Separation from 
Service is less than $50,000 (not including the Participant's Grandfathered Amount) as ofthe first business day ofthe first Quarter that 
is at least 12 months following the date the Participant incurs a Separation from Service, then such Plan Benefit shall be distributed in 
a lump sum during such Quarter. 

SECTION VI.DEATH BENEFITS. 

(a) Beneficiary Designation. A Participant may designate, in the manner and on the form prescribed by the Committee, one or more 
Beneficiaries to receive payment of any Plan Benefit that is undistributed at the time ofthe Participant's death. A Participant may 
change such designation at any time by filing the prescribed form in the manner established by the Committee. No Beneficiary 
designation shall be effective until it is filed in accordance with the procedures established by the Committee. If a Beneficiary has not 
been designated or if no designated Beneficiary survives the Participant, distribution will be made to the Participant's surviving 
spouse as Beneficiary if such spouse is then living or, if not, in equal shares to the then living children ofthe Participant as 
Beneficiaries or, if none, to the Participant's estate as Beneficiary. 

(b) Time and Form of Death Benefit. If a Participant who has made a valid election as to the form and time ofthe payment of his or 
her Account dies, then the Beneficiary shall receive the payment(s) on the date(s) elected by the Participant and at the same time and 
in the same form as the Participant would have received such payment(s), except that the Beneficiary may request a distribution on 
account of an Unforeseeable Emergency as described in Section V(f). If such a Participant has not made a valid election as to the time 
and form of his distribution, then payment shall be made in a lump sum on the date that is six months following the date ofthe 
Participant's death. 

SECTION VII.MISCELLANEOUS. 

(a) Forfeitures. Plan Benefits shall be fully vested at all times; provided, however, that, if a Participant engages in Misconduct the 
Committee (or its delegate) may determine that any balance in the Participant's Account attributable to allocations to the ESIP-RP on 
or after June 29, 2005 and the date ofthe Participant's Misconduct shall be forfeited. 

(b) Funding. The ESIP-RP shall be unfunded, and all Plan Benefits shall be paid only from the general assets ofthe Corporation. 

(c) Tax Withholding. All distributions shall be net of any applicable payroll deductions including, but not limited to, any federal, 
state or local income tax withholding. In addition, any withholding amount required under the Federal Insurance Contributions Act 
with 
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respect to a Participant's Plan Benefit prior to the date a distribution shall be paid through withholding from the Participant's salary or 
other income from the Corporation; provided, however, that if such amounts are not withheld in this manner, then these withholdings 
shall be debited from the Participant's Plan Benefit. 

(d) No Employment Rights. Nothing in the ESIP-RP shall be deemed to give any individual a right to remain in the employ ofthe 
Corporation nor affect the right ofthe Corporation to terminate any individual's employment at any time and for any reason, which 
right is hereby reserved. 

(e) No Assignment of Property Rights. Except as may be required by applicable law, or as is described below relating to domestic 
relations orders, no Plan Benefit or property interest in this ESIP-RP may be assigned (either at law or in equity), alienated, anticipated 
or subject to attachment, bankruptcy, garnishment, levy, execution or other legal or equitable process. Any act in violation of this 
Section VII.(e) shall be void. Notwithstanding the foregoing, the creation, assignment or recognition of a right to all or any portion of 
a Participant's Plan Benefit hereunder pursuant to a domestic relations order (as defined in section 414(p)(l)(B) ofthe Code) that is 
valid under applicable state law and not preempted by ERISA shall not constitute a violation of this Section VII.(e). 

(f) Effect of Change in Capitalization on Participant's Accounts. In the event of a stock split, stock dividend or other change in 
capitalization affecting Chevron Stock, an appropriate number of Stock Units shall be substituted for, or added to, each Stock Unit 
then credited on behalf of each Participant's Account, and such substituted or added Stock Unit shall be subject to the same terms and 
conditions as the original Stock Unit. 

(g) Administration. The ESIP-RP shall be administered by the Committee. No member ofthe Committee shall become a 
Participant in the ESIP-RP. The Committee shall make such rules, interpretations and computations as it may deem appropriate. The 
Committee shall have sole discretion to interpret the teims ofthe ESIP-RP, make any factual findings, and make any decision with 
respect to the ESIP-RP, including (without limitation) any determination of eligibility to participate in the ESIP-RP, eligibility for a 
Plan Benefit, and the amount of such Plan Benefit. The Committee's determinations shall be conclusive and binding on all persons. 
Subject to the requirements of applicable law, the Committee may designate other persons to carry out its responsibilities and may 
prescribe such conditions and limitations as it may deem appropriate in its sole discretion. 

(h) Amendment and Termination. The Corporation expects to continue the ESIP-RP indefinitely. Future conditions, however, 
cannot be foreseen. Subject to Section VIII., the Corporation shall have the authority to amend or to terminate the ESIP-RP at any 
time and for any reason, by action of its board of directors or by action of a committee or individual(s) acting pursuant to a valid 
delegation of authority. In the event of an amendment or termination ofthe ESIP-RP, the number of Stock Units credited to a 
Participant's ESIP Restoration Account shall not be less than the number of Stock Units to which he or she would have been entitled 
to as ofthe date of such amendment or termination, as adjusted for subsequent cash dividends as described in Section IV(b). 
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(i) Effect of Reemployment. If any Participant who has incurred a Separation from Service is reemployed, such Participant shall 
continue to receive any amounts attributable to his or her previous employment according to his or her existing distribution schedule 
under the Excess Plan or this ESIP-RP, as applicable. The Plan Benefit of a reemployed Participant that is attributable to such 
additional service shall be allocated to a new Account. When the reemployed Participant subsequently incurs a Separation from 
Service, such new Account will be distributed in accordance with Section V of this ESIP-RP without regard to any election made 
with respect to, or distribution schedule applicable to, amounts attributable to the Participant's previous employment. For this purpose, 
a distribution election only with respect to the Plan Benefit attributable to the additional service that is made by the Participant no later 
than the last day ofthe calendar year immediately preceding the first calendar year in which such Plan Benefit accrues or such earlier 
date as specified by the Committee shall be treated as the initial distribution election under Section V(b) with respect to such Plan 
Benefit. A Participant who has incurred a Separation from Service without terminating his or her employment relationship with the 
Company shall be considered to be reemployed for purposes of this Section VII.(i) when the Participant begins to actually perform 
services for the Company, and any amounts allocated with respect to the Participant prior to such time shall be attributable to his or 
her previous employment. 

(j) Excess Plan/Top-Hat Plan Status. To the extent that the ESIP-RP provides a benefit in excess ofthe limitations on contributions 
and benefits imposed by section 415 ofthe Code, the ESIP-RP is intended to be an "excess benefit plan" within the meaning of section 
3(36) of ERISA, that is an unfunded deferred compensation program. Otherwise, the ESIP-RP is intended to be an unfunded deferred 
compensation program that is maintained "for a select group of management or highly compensated employees" as set forth in Title I 
of ERISA. The ESIP-RP shall be implemented, administered and interpreted in a manner consistent with this intention. 

(k) Successors and Assigns. The ESIP-RP shall be binding upon the Corporation, its Successors and Assigns. Notwithstanding that 
the ESIP-RP may be binding upon a Successor or Assign by operation of law, the Corporation shall also require any Successor or 
Assign to expressly assume and agree to be bound by the ESIP-RP in the same manner and to the same extent that the Corporation 
would be if no succession or assignment had taken place. 

(1) 409A Compliance. This ESIP-RP is intended to comply with section 409A ofthe Code and shall be interpreted in a manner 
consistent with that intent. Notwithstanding the foregoing, in the event there is a failure to comply with section 409A ofthe Code (or 
the regulations thereunder), the Committee shall have the discretion to accelerate the time or form of payment of a Participant's Plan 
Benefit, but only to the extent ofthe amount required to be included in income as a result of such failure. 

(m) Choice of Law. The ESIP-RP shall be administered, construed and governed in accordance with ERISA, the Code, and, to the 
extent not preempted by ERISA, by the laws ofthe State of California, but without regard to its conflict of law rules. Notwithstanding 
the foregoing, domestic relations orders and the Section II. (y) definition of Misconduct shall be subject to the jurisdiction's law that 
would otherwise be applicable, but without regard to that particular jurisdiction's conflict of laws rules. 
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SECTION VIII.CHANGE IN CONTROL. 

Notwithstanding any other provisions ofthe ESIP-RP to the contrary, the provisions of this Section VIII. shall apply during the 
Benefit Protection Period. 

(a) Restrictions on Amendments During Benefit Protection Period. Notwithstanding Section VII.(h), except to the extent required 
to comply with applicable law, no amendment ofthe ESIP-RP (other than an amendment to reduce or discontinue future allocations 
under the ESIP-RP after the end ofthe Benefit Protection Period) that is executed or first becomes effective during the Benefit 
Protection Period shall: 

(1) Deprive any individual who is a Participant on the Benefit Protection Period Commencement Date or immediately prior to a 
Change in Control of coverage under the ESIP-RP as constituted at the time of such amendment; 

(2) Deprive any individual who is a Beneficiary with respect to an individual who is a Participant on the Benefit Protection 
Period Commencement Date or immediately prior to a Change in Control of any benefit to which he or she is entitled on the Benefit 
Protection Period Commencement Date or may become entitled during the Benefit Protection Period; 

(3) Reduce the amount of benefits provided under the ESIP-RP below the benefits provided under the ESIP-RP on the day prior 
to the Benefit Protection Period Commencement Date; 

(4) Amend Sections II (c), II (d), II (f), II (ii), VII.(k), or VIII. ofthe ESIP-RP; or 

(5) Terminate the ESIP-RP. 

(b) Exception to Section VIII.(a). Section VIII.(a) shall not apply to the extent that (i) the amendment or termination ofthe 
ESIP-RP is approved after any plans have been abandoned to effect the transaction which, if effected, would have constituted a 
Change in Control and the event which would have constituted the Change in Control has not occurred, and (ii) within a period of six 
months after such approval, no other event constituting a Change in Control shall have occurred, and no public announcement of a 
proposed event which would constitute a Change in Control shall have been made, unless thereafter any plans to effect the Change in 
Control have been abandoned and the event which would have constituted the Change in Control has not occurred. For purposes of 
this Section VIII., approval shall mean written approval (by a person or entity within the Corporation having the authority to do so) of 
such amendment or termination. 

(c) Restrictions on Certain Actions Prior to or Following, a Change in Control. Notwithstanding any contrary provisions ofthe 
ESIP-RP and except to the extent required to comply with applicable law, (i) any amendment or termination ofthe ESIP-RP which is 
executed or would otherwise become effective prior to a Change in Control at the request of a third party who effectuates a Change in 
Control shall not be an effective amendment or termination ofthe ESIP-RP during the Benefit Protection Period; and (ii) the ESIP-RP 
shall not be amended at any time if to do so would adversely affect the rights derived under the ESIP-RP from this 
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Section VIII. of any individual who is a Participant during the Benefit Protection Period or a Beneficiary with respect to a Participant 
during the Benefit Protection Period. Furthermore, following a Change in Control, no person shall take any action that would directly 
or indirectly have the same effect as any ofthe prohibited amendments listed in Section VIII.(a). 

(d) ESIP Restoration Benefit. Each of a Participant's Stock Units shall be converted to a dollar amount immediately after a Change 
in Control in an amount equal to the greater of (i) the highest price per share of Chevron Stock (the "Shares") paid to holders ofthe 
Shares in any transaction (or series of transactions) constituting or resulting in a Change in Control or (ii) the highest closing price of a 
Share as reported on the New York Stock Exchange, Inc. Composite Transaction Report during the ninety-day period ending on the 
date of a Change in Control. Thereafter deemed earnings shall be added to the unpaid portion ofthe total dollar amount ofthe 
Participant's Plan Benefit as if such amounts were invested in the Vanguard Prime Money Market Fund. If for any reason such fund 
ceases to exist, earnings shall be determined based upon the earnings rate associated with the successor to such fund. 

(e) Distribution of Plan Benefits. A Change in Control shall not affect the time and form of distributions under the Plan. 

(f) Establishment of a Trust. Notwithstanding anything contained in the ESIP-RP to the contrary, nothing herein shall prevent or 
prohibit the Corporation from establishing a trust or other arrangement for the purpose of providing for the payment ofthe benefits 
payable under the ESIP-RP. 

(g) No Forfeitures. During the Benefit Protection Period, a Participant's ESIP-RP Benefit shall not be subject to forfeiture under 
any circumstances. 

(hi Miscellaneous. 

(1) The provisions ofthe ESIP-RP shall be deemed severable and the validity or enforceability of any provision shall not affect 
the validity or enforceability ofthe other provisions hereof. 

(2) The Corporation's obligation to make the payments and provide the benefits provided for in the ESIP-RP and otherwise to 
perform its obligation hereunder shall not be affected by any circumstances, including, without limitation, any set-off, counterclaim, 
recoupment, defense or other right which the Corporation may have against the Participant or others. 

(3) No provision ofthe ESIP-RP may be modified, waived or discharged unless such waiver, modification or discharge is 
agreed to in writing and signed by the Participant and the Corporation. No waiver by either party hereto at any time of breach by the 
other party hereto of, or compliance with, any condition or provision of this ESIP-RP to be performed by such other party, shall be 
deemed a waiver of similar or dissimilar provisions or conditions at the same or any prior or subsequent time. 
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SECTION IX.GRANDFATHERED PROVISIONS. 

Notwithstanding any provision ofthe main text ofthe ESIP-RP, any provision in an Appendix shall supersede any contrary provision 
herein unless the Appendix specifically states to the contrary. 

SECTION X.EXECUTION. 

Approved by the Board at a meeting held on December 10, 2008 and effective January 1, 2009 and executed pursuant to the 
Board's delegation. 

By Is/ Robert J. Eaton Date December 10, 2008 
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APPENDIX A 

to the 

CHEVRON CORPORATION ESIP RESTORATION PLAN 

(As Amended and Restated as of January 1, 2009) 

This Appendix A applies to a Participant's Grandfathered Amount. 

Section I.Applicable Provisions. The provisions ofthe ESIP-RP which were in effect on July 1, 2002 [the "July 1, 2002 ESIP-RP", a 
copy of which is Appendix A to the Chevron Corporation ESIP Restoration Plan (as Amended and Restated as of July 1, 2006)], as 
modified by this Appendix A, shall govern a Participant's Grandfathered Amount. 

Section II.Distribution Form Elections. The phrase "No later than 30 days after the date the Employee ceases to be an Employee" in 
Section 4(b)(i) ofthe July 1, 2002 ESIP-RP is hereby replaced with "On or prior to the last day ofthe Quarter in which the Participant 
incurs a Separation from Service". 

Section IILValuation of Stock Units/Determination of Installment Payments. The amount ofthe cash payment attributable to any 
Account to which Stock Units are credited shall be determined by dividing the number of such Stock Units credited to the 
Participant's Account as ofthe first business day ofthe Quarter in which the distribution is made by the number of annual payments 
remaining to be made, and by converting the resulting number of Stock Units to a cash amount by multiplying such number of Stock 
Units by the average daily trade price for the Chevron stock fund within the ESIP as ofthe first business day ofthe Quarter which 
includes the date payment is made under the ESIP-RP. 
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APPENDIX B 

to the 

CHEVRON CORPORATION ESIP RESTORATION PLAN 

(As Amended and Restated as of January 1, 2009) 

This Appendix B applies to a Participant who incurred a Separation from Service between Januaiy 1, 2005 and December 31, 2008 
and has an undistributed accrued benefit under the ESIP-RP on January 1, 2009. 

Section I.Form of Distribution. The Plan Benefit of a Participant who incurred a Separation from Service between January 1, 2005 
and December 31, 2008 shall be paid in accordance with 

(i) the Participant's election in effect on December 31, 2008 or, if no election was in effect on December 31, 2008, the default 
distribution form specified in Section 4(a) ofthe Chevron Corporation ESIP Restoration Plan (Amended and Restated as of 
July 1, 2006) (the "2006 Plan"), and 

(ii) Section 4(e) ofthe 2006 Plan, if applicable. 

Section II.Changes to Time and Form of Distribution. The time and form of distribution may be changed only as permitted under the 
provisions ofthe main text ofthe ESIP-RP; except that the reference to "ten (10) or fewer approximately equal annual installments" 
shall be replaced with "fifteen (15) or fewer approximately equal installments" for a Participant who incurred a Separation from 
Service between January 1, 2005 and December 31, 2005. 
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Exhibit 10.13 

SUMMARY OF CHEVRON INCENTIVE PLAN AWARD CRITERIA 

The Chevron Incentive Plan (CIP) (formerly the Management Incentive Plan of Chevron Corporation) is an annual cash incentive plan 
that links awards to performance results ofthe prior year. Chevron's named executive officers (NEOs) are eligible to receive awards 
under the CIP. CIP awards are designed to reward plan participants, including the NEOs, for business and individual performance. 

Prior to each performance year (i.e. fiscal year), the Board's Management Compensation Committee establishes a CIP Award Target 
(explained under "CIP Award Target" below) for each NEO, which is based on a percentage ofthe NEO's base salary. After the end 
ofthe performance year, the Committee assesses Chevron's overall performance and sets a Corporate Performance Factor (explained 
under "Chevron's Corporate Performance" below), which is the same for each NEO. The Committee then determines the cash amount 
for each NEO's CIP award by multiplying the NEO's CIP Award Target by the Corporate Performance Factor, and then adjusting the 
number to take into account the NEO's individual performance, including the performance of any strategic business units reporting to 
the NEO. The Corporate Performance Factor and the NEO's individual performance are not determined by a formula or on the basis 
of predetermined financial targets or award ranges. Rather, the Committee exercises its discretion based upon a number of factors 
discussed below. With respect to each NEO other than the CEO, the CEO makes a recommendation to the Committee. 

CIP Award Target. The CIP Award Target is a percentage ofthe NEO's base salary and is set prior to the beginning ofthe 
performance year as an appropriate starting point for determining the actual size ofthe NEO's CIP award. The Committee sets the 
percentage of base salary for each salary grade to be competitive with similar awards to persons in similar positions at companies in 
Chevron's Oil Industry Peer Group (viz. Anadarko Petroleum, Hess, BP, ConocoPhillips, Devon Energy, Exxon Mobil, Marathon Oil, 
Occidental Petroleum, Royal Dutch Shell, Sunoco, Tesoro and Valero Energy). 

Chevron's Corporate Performance. After the end ofthe performance year, the Committee sets the Corporate Performance Factor based 
on its assessment of how Chevron performed. The Committee considers numerous metrics in setting the Corporate Performance 
Factor, including earnings, return on capital employed, and Chevron's total stockholder return ranking and Chevron's return on capital 
employed ranking. The Committee does not have a set formula for evaluation of these metrics, but rather exercises its discretion, 
taking into account how Chevron performed in light of its business plan objectives. Also, given the long-term nature ofthe business, 
in which investments today yield returns for decades to come, the Committee also considers decisions and progress on strategic 
investments. The Committee also focuses on nonfinancial items, such as safety, employee diversity, oil and gas production, reliability 
of facilities and operations, and progress on strategic projects and investments for the future ofthe business. The Committee considers 
Chevron's performance in these areas on both an absolute and relative basis, comparing our performance against the performance of 
our top competitors in the Oil Industry Peer Group (viz. BP, ConocoPhillips, Exxon Mobil and Royal Dutch Shell) and considering 
these in light of matters beyond management's control, such as commodity price effects, industry mergers and acquisitions, and 
foreign exchange. The Corporate Performance Factor is the same for each NEO. 
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Individual Performance. After the Committee has applied the Corporate Performance Factor to the CIP Award Target for each NEO, 
the Committee exercises its discretion in further adjusting the final CIP award to take into account individual performance, which 
includes consideration of business performance in the areas of responsibility reporting to the NEO. The Committee also considers 
internal pay equity to ensure that NEOs in the same base salary grade are positioned properly. The Committee does not use a 
predetermined set of metrics, targets or formula in considering individual performance. Instead, the Committee uses its judgment in 
analyzing the individual performance of each NEO, including how any business units reporting to the NEO performed. 

Chevron reports annual CIP awards to each of its NEOs in its Annual Report on Form 10-K or its annual Proxy Statement. 
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Exhibit 10.19 

CHEVRON CORPORATION 

NON-EMPLOYEE DIRECTORS' EQUITY COMPENSATION AND DEFERRAL PLAN 

Stock Units Agreement 

[insert name] 

(Please sign below and return this Agreement) 

Chevron Corporation has made the following grant to you, subject to the terms ofthe Chevron Corporation Non-Employee Directors' 
Equity Compensation and Deferral Plan (the "Plan") and Rules Governing Awards Under the Plan. Both documents are incorporated 
into this Agreement and copies are available to you on request. By signing this Agreement and accepting this grant, you are agreeing 
to all the terms and conditions ofthe Plan and Rules. 

1. Date of Grant: 

2. The number of Stock Units awarded is , subject to adjustment as provided in Section 10 ofthe Plan. 

3. The Stock Units vest on the last day ofthe Annual Compensation Cycle to which the Grant relates. 

IN WITNESS WHEREOF. Chevron Corporation has caused this Agreement to be executed on its behalf by its duly authorized 
representative and the Director has executed the same on the day and year indicated below. 

Date: By: 

Date: By: 
Director 
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Exhibit 12.1 

Chevron Corporation — Total Enterprise Basis 
Computation of Ratio of Earnings to Fixed Charges 

(Millions of dollars) 

Year Ended December 31 
2008 2007 2006 2005 2004 

IjncomeFrom Continuing Operations _ JLJ23,931 $ 18,688 $_ 17,138 _ $ 14,099 $ 13,0341 
Income Tax Expense _ [ _ _ 1?,026 13,47? 14,838 __ il,0?8__ 7,5 17_ 
Distributions (Less) Greater Than Equity in i 
' Earnings of Affiliates. _ _ ' _ _ (44_0)_. (1,439) i979)_ _J1,304) (1,422)J 
Minority Interest __ 100 lj07 7 0 _ _ 96___ 85^ 
Previously Capitalized interest Charged to | 
'. Earnjngs During Period ^_. ; 91 _ 62 111 __ 93 .. _ 83J 
Interest and Debt Expense _ __ __ — __ 166 _ 451_ _ 482 406 
Interest Portion of Rentals* 1H",' 1L11___983 [ 1 '798 ' \ 166 688 ' 687"' 
Earnings Before Provision for Taxes and 

Fixed Charges $ 43,691 $ 31,861 $ 32,395 $ 22,252 $ 20,390 

Interest and Debt Expense _ _ $ — $ 166 $ 451 $ 482 J L ^406 
Interest Portion of Rentals* 983 798 __ 766 __ 688 687 
Preferred Stock Dividends of Subsidiaries — 1 _1_ 1 1 
Capitalizedlnterest ' ' " 256 302 """ 157 60 44 
Total FixedCharges H I _ , H I , . 1 1 1 $ 1,239 ' _ '"$" l l ,26?l" T i l 1,375 J „"$" 1,231 . . $" 1,138 

Ratio of Earnings to Fixed Charges 35.26 25.15 23.56 20.51 17.92 

* Calculated as one-third of rentals. Considered a reasonable approximation of interest factor. 
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Exhibit 21.1 

Name of Subsidiary 

Beta Offshore Nigeria Deepwater Limited2 

Cabinda Gulf Oil Company Limited 
Chevron and Gulf UK Pension Plan Trustee Company 

Limited 
Chevron Argentina S.R.L 
Chevron Australia Pty Ltd. 
Chevron Australia Transport Pty Ltd. 
Chevron (Bermuda) Investments Limited 
Chevron Brasil Ltda. 
Chevron Brasil Petroleo Limitada 
Chevron Canada Capital Company 
Chevron Canada Finance Limited 
Chevron Canada Funding Company 
Chevron Canada Limited 
Chevron Capital Corporation 
Chevron Caspian Pipeline Consortium Company 
Chevron Environmental Management Company 3 
Chevron Funding Corporation 
Chevron Geothermal Indonesia, Ltd. 
Chevron Global Energy Inc. 
Chevron Global Power Company 
Chevron Global Technology Services Company 
Chevron Global Upstream and Gas4 

Chevron International (Congo) Limited 
Chevron International Petroleum Company 
Chevron Investment Management Company 
Chevron LNG Shipping Company Limited 
Chevron Marine Products LLCS 
Chevron Mining Inc. 
Chevron New Zealand 
Chevron Nigeria Deepwater B Limited 
Chevron Nigeria Deepwater D Limited 
Chevron Nigeria Limited 
Chevron Oil Congo (D.R.C.) Limited 

SUBSIDIARIES OF CHEVRON CORPORATION! 
At December 31,2008 

State, Province or Country in Which 
Organized 

Nigeria 
Bermuda 
England 

Argentina 
Australia 
Australia 
Bermuda 
Brazil 
Brazil 
Nova Scotia 
Canada 
Nova Scotia 
Canada 
Delaware 
Delaware 
California 
Delaware 
Bermuda 
Delaware 
Pennsylvania 
Delaware 
Pennsylvania 
Bermuda 
Delaware 
Delaware 
Bermuda 
Delaware 
Missouri 
New Zealand 
Nigeria 
Nigeria 
Nigeria 
Bermuda 
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Name of Subsidiary 

Chevron Oronite Company LLC 
Chevron Oronite Pte. Ltd. 
Chevron Oronite S.A. 
Chevron Overseas Company 
Chevron Overseas (Congo) Limited 
Chevron Overseas Petroleum Limited 
Chevron Overseas Pipeline (Cameroon) Limited 
Chevron Overseas Pipeline (Chad) Limited 
Chevron Pakistan Limited 
Chevron Petroleum Chad Company Limited 
Chevron Petroleum Company 
Chevron Petroleum Limited 
Chevron Philippines Inc. 
Chevron Pipe Line Company 
Chevron South Natuna B Inc. 
Chevron Synfuels Limited 
Chevron Thailand Exploration and Production, Ltd. 
Chevron Thailand LLC6 

Chevron (Thailand) Limited 
Chevron Transport Corporation Ltd. 
Chevron United Kingdom Limited 
Chevron U.S.A. Holdings Inc. 
Chevron U.S.A. Inc. 
Equatorial Guinea Ltd. 
Four Star Oil & Gas Company 
Heddington Insurance Limited 
HUTTS, LLC 
Insco Limited 
Iron Horse Insurance Co. 
Oilfield Concession Operators Limited7 
PT Chevron Pacific Indonesia 
Saudi Arabian Chevron Inc. 
Texaco Britain Limited 
Texaco Capital Inc. 
Texaco Captain Inc. 
Texaco Inc. 
Texaco Investments (Netherlands), Inc. 
Texaco Overseas Holdings Inc. 
Texaco Venezuela Holdings (I) Company 
Traders Insurance Limited 
TRMI-H LLC 
Union Oil Company of California 

State, Province or Country in Which 
Organized 

Delaware 
Singapore 
France 
Delaware 
Bermuda 
Bahamas 
Bahamas 
Bahamas 
Bahamas 
Bermuda 
New Jersey 
Bermuda 
Philippines 
Delaware 
Liberia 
Bermuda 
Bermuda 
Delaware 
Bahamas 
Bermuda 
England and Wales 
Delaware 
Pennsylvania 
Bermuda 
Delaware 
Bermuda 
Delaware 
Bermuda 
Vermont 
Nigeria 
Indonesia 
Delaware 
England 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Delaware 
Bermuda 
Delaware 
California 
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Name of Subsidiary 

Unocal Corporation 
Unocal Energy Trading Inc. 
Unocal International Corporation 
Unocal Pipeline Company 
West Australian Petroleum Pty Limited 

State, Province or Country in Which 
Organized 

Delaware 
Delaware 
Nevada 
California 
Australia 

1 All ofthe subsidiaries in the above list are wholly owned, either directly or indirectly, by Chevron Corporation. 
Certain subsidiaries are not listed since, considered in the aggregate as a single subsidiary, they would not 
constitute a significant subsidiary at December 31, 2008. 

2 Name changed from Chevron Nigeria Deepwater A Limited in April 2008. 

3 Chevron Environmental Services Company merged into Chevron Environmental Management Company in April 
2008. 

4 Chevron International Exploration and Production Company became Chevron Global Upstream and Gas in 
Januaiy 2008. 

5 Name changed from Fuel and Marine Marketing LLC in February 2008. 

6 Chevron Thailand Inc became Chevron Thailand LLC in September 2008. 

7 Chevron Nigeria Deepwater C Limited became Oilfield Concession Operators Limited in January 2008. 
E-127 

CMI09-00639 

Source: CHEVRON CORP, 10-K, February 26, 2009 

009470



Exhibit 23.1 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statements on Form S-8 (Nos. 333-102269, 
333-72672, 333-21805, 333-21807, 333-21809, 333-26731, 333-46261, 333-105136, 333-122121, 333-02011) of 
Chevron Corporation, to the incorporation by reference in the Registration Statement on Form S-3 (No. 333-141138) 
of Chevron Corporation, to the incorporation by reference in the Registration Statement on Form S-3 
(No. 333-141138-01) of Chevron Canada Funding Company and Chevron Corporation, and to the incorporation by 
reference in the Registration Statement on Form S-3 (No. 333-141138-02) of Chevron Funding Corporation and 
Chevron Corporation of our report dated February 26, 2009, relating to financial statements, financial statement 
schedule and the effectiveness of internal control over financial reporting, which appears in this Form 10-K. 

Isl PRICEWATERHOUSECOOPERS LLP 
PRICEWATERHOUSECOOPERS LLP 

San Francisco, California 
February 26, 2009 
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Exhibit 24.1 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 26th day of February, 2009. 

Isl Samuel H. Armacost 
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Exhibit 24.2 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission in Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attomeys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 9th day of January, 2009. 

Isl Linnet F. Deily 
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Exhibit 24.3 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES, andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 14th day of January, 2009. 

Isl Robert E. Denham 
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Exhibit 24.4 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 2nd day of Januaiy, 2009. 

Isl Robert J. Eaton 
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Exhibit 24.5 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 14th day of Januaiy, 2009. 

Isl Sam Ginn 
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Exhibit 24.6 

POWER OF ATTORNEY 

WHEREALS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Foim 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 19* day of January, 2009. 

Is/ Enrique Hernandez, Jr. 
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Exhibit 24.7 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 26th day of February, 2009. 

Isl Franklyn G. Jenifer 
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Exhibit 24.8 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attomeys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 19* day of January, 2009. 

Isl Sam Nunn 
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Exhibit 24.9 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission in Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 26* day of February, 2009. 

Isl Donald B.Rice 
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Exhibit 24.10 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessaiy to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 5* day of Januaiy, 2009. 

Isl Kevin W. Sharer 
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Exhibit 24.11 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 18* day of January, 2009. 

Isl Charles R. Shoemate 
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Exhibit 24.12 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Form 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 5* day of January, 2009. 

Is/ Ronald D. Sugar 
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Exhibit 24.13 

POWER OF ATTORNEY 

WHEREAS, Chevron Corporation, a Delaware corporation (the "Corporation"), contemplates filing with the Securities and 
Exchange Commission at Washington, D.C., under the provisions ofthe Securities Exchange Act of 1934, as amended, and the 
regulations promulgated thereunder, an Annual Report on Form 10-K for the year ended December 31, 2008; 

WHEREAS, the undersigned is an officer or director, or both, ofthe Corporation; 

N O W, T H E R E F O R E, the undersigned hereby constitutes and appointsLYDIA I. BEEBE.CHRISTOPHER A. BUTNER. 
KARI H. ENDRIES. andPATRICIA L. TAI. or any of them, his or her attorneys-in-fact and agents, with full power of substitution 
and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign the aforementioned 
Annual Report on Fonn 10-K (and any and all amendments thereto) and to file the same, with all exhibits thereto, and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attomeys-in-fact and agents full 
power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as 
fully as to all intents and purposes he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact 
and agents, or their substitutes, may lawfully do and cause to be done by virtue hereof. 

IN WITNESS WHEREOF, the undersigned has hereunto set his or her hand this 26* day of February, 2009. 

Isl Carl Ware 

E-141 
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Exhibit 31.1 

RULE 13a-14(a)/15d-14(a) CERTIFICATION PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1. David J. O'Reilly, certify that: 

1.1 have reviewed this Annual Report on Form 10-K of Chevron Corporation; 

2. Based on my knowledge, this Annual Report does not contain any untrue statement of a material fact or omit to 
state a material fact necessaiy to make the statements made, in light ofthe circumstances under which such 
statements were made, not misleading with respect to the period covered by this Annual Report; 

3. Based on my knowledge, the financial statements, and other financial infonnation included in this Annual Report, 
fairly present in all material respects the financial condition, results of operations and cash flows ofthe registrant as 
of, and for, the periods presented in this Annual Report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this Annual Report is being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

c) evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe 
period covered by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's fourth fiscal quarter that has materially affected, or is reasonably likely to 
materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors 
(or persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, 
summarize and report financial information; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant's internal control over financial reporting. 

Isl DAVID J. O'REILLY 
David J. O'Reilly 

Chairman ofthe Board and 
Chief Executive Officer 

Dated: February 26, 2009 
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Exhibit 31.2 

RULE 13a-14(a)/15d-14(a) CERTIFICATION PURSUANT TO 
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002 

1. Patricia E. Yarrington, certify that: 

1.1 have reviewed this Annual Report on Form 10-K of Chevron Corporation; 

2. Based on my knowledge, this Annual Report does not contain any untrue statement of a material fact or omit to 
state a material fact necessary to make the statements made, in light ofthe circumstances under which such 
statements were made, not misleading with respect to the period covered by this Annual Report; 

3. Based on my knowledge, the financial statements, and other financial infonnation included in this Annual Report, 
fairly present in all material respects the financial condition, results of operations and cash flows ofthe registrant as 
of, and for, the periods presented in this Annual Report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls 
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial 
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and we have: 

a) designed such disclosure controls and procedures, or caused such disclosure controls and procedures to 
be designed under our supervision, to ensure that material information relating to the registrant, including its 
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in 
which this Annual Report is being prepared; 

b) designed such internal control over financial reporting, or caused such internal control over financial 
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of financial statements for external purposes in accordance with generally 
accepted accounting principles; 

c) evaluated the effectiveness ofthe registrant's disclosure controls and procedures and presented in this 
report our conclusions about the effectiveness ofthe disclosure controls and procedures, as ofthe end ofthe 
period covered by this report based on such evaluation; and 

d) disclosed in this report any change in the registrant's internal control over financial reporting that 
occurred during the registrant's fourth fiscal quarter that has materially affected, or is reasonably likely to 
materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal 
control over financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors 
(or persons performing the equivalent functions): 

a) all significant deficiencies and material weaknesses in the design or operation of internal control over 
financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, 
summarize and report financial information; and 

b) any fraud, whether or not material, that involves management or other employees who have a significant 
role in the registrant's internal control over financial reporting. 

Isl PATRICIA E. YARRINGTON 

Patricia E. Yarrington 
Vice President and 

Chief Financial Officer 

Dated: February 26, 2009 
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Exhibit 32.1 

CERTIFICATION PURSUANT TO SECTION 906 
OFTHE SARBANES-OXLEY ACT OF2002 (18 U.S.C. SECTION 1350) 

In connection with the Annual Report of Chevron Corporation (the "Company") on Form 10-K for the year ended 
December 31, 2008, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, 
David J. O'Reilly, Chairman and Chief Executive Officer ofthe Company, certify, pursuant to 18 U.S.C. 
Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002, that, to my knowledge: 

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act 
of 1934;and 

(2) the information contained in the Report fairly presents, in all material respects, the financial condition 
and results of operations ofthe Company. 

Isl DAVID J. O'REILLY 
David J. O'Reilly 

Chairman ofthe Board and 
Chief Executive Officer 

Dated: February 26, 2009 
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Exhibit 32.2 

CERTIFICATION PURSUANT TO SECTION 906 
OFTHE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. SECTION 1350) 

In connection with the Annual Report of Chevron Corporation (the "Company") on Form 10-K for the year ended 
December 31, 2008, as filed with the Securities and Exchange Commission on the date hereof (the "Report"), I, 
Patricia E. Yarrington, Vice President and Chief Financial Officer ofthe Company, certify, pursuant to 18 U.S.C. 
Section 1350, as adopted pursuant to Section 906 ofthe Sarbanes-Oxley Act of 2002, that, to my knowledge: 

(1) the Report fully complies with the requirements of Section 13(a) or 15(d) ofthe Securities Exchange Act 
of 1934; and 

(2) the information contained in the Report fairly presents, in all material respects, the financial condition 
and results of operations ofthe Company. 

Isl PATRICIA E. YARRINGTON 
Patricia E. Yarrington 

Vice President and 
Chief Financial Officer 

Dated: February 26, 2009 
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Exhibit 99.1 

DEFINITIONS OF SELECTED ENERGY TERMS 

Barrels of oil-equivalent (BOE) 

A unit of measure to quantify crude oil, natural gas liquids and natural gas amounts using the same basis. Natural gas 
volumes are converted to barrels on the basis of energy content. See oil-equivalent gas and production. 

Cost-recovery barrels 

A company's production entitlement to recover its costs (i.e., production costs, exploration costs and other costs) 
under a production-sharing contract. As prices increase or decrease, the number of cost-recovery barrels decreases or 
increases, respectively, to recover the same level of costs. 

Development 

Drilling, construction and related activities following discovery that are necessaiy to begin production and 
transportation of crude oil and natural gas. 

Exploration 

Searching for crude oil and/or natural gas by utilizing geologic and topographical studies, geophysical and seismic 
surveys, and drilling of wells. 

Gas-to-liquids (GTL) 

A process that converts natural gas into high-quality transportation fuels and other products. 

Liquefied natural gas (LNG) 

Natural gas that is liquefied under extremely cold temperatures to facilitate storage or transportation in specially 
designed vessels. 

Liquefied petroleum gas (LPG) 

Light gases, such as butane and propane, that can be maintained as liquids while under pressure. 

Oil-equivalent gas (OEG) 

The volume of natural gas needed to generate the equivalent amount of heat as a barrel of crude oil. Approximately 
6,000 cubic feet of natural gas is equivalent to one barrel of crude oil. 

Oil sands 

Naturally occurring mixture of bitumen — a heavy, viscous form of crude oil — water, sand and clay. Using 
hydroprocessing technology, bitumen can be refined to yield synthetic crude oil. 

Production 

Total production refers to all the crude oil, natural gas liquids and natural gas produced from a property. Gross 
production is the company's share of total production before deducting both royalties paid to landowners and a 
government's agreed-upon share of production under a production-sharing contract. Net production is gross 
production minus both royalties paid to landowners and a government's agreed-upon share of production under a 
production-sharing 
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contract. Oil-equivalent production is the sum ofthe barrels of liquids and the oil-equivalent barrels of natural gas 
produced. See barrels of oil-equivalent and oil-equivalent gas. 

Production-sharing contract (PSC) 

An agreement between a government and a contractor (generally an oil and gas company) where production is shared 
between the parties in a pre-arranged manner. The contractor typically incurs all exploration, development and 
production costs which are subsequently recoverable out of an agreed-upon share of any future PSC production, 
referred to as cost recovery oil and/or gas. Any remaining production, referred to as profit oil and/or gas, is shared 
between the parties on an agreed-upon basis as stipulated in the PSC. The govemment may also retain a share of PSC 
production as a royalty payment and the contractor may owe income taxes on its portion ofthe profit oil or gas. The 
contractor's share of PSC oil and/or gas production and reserves varies over time as it is dependent on prices, costs, 
and on specific PSC terms. 

Reserves 

Crude oil or natural gas contained in underground rock formations called reservoirs. Proved reserves are the 
estimated quantities that geologic and engineering data demonstrate can be produced with reasonable certainty from 
known reservoirs under existing economic and operating conditions. Estimates change as additional information 
becomes available. Oil-equivalent reserves are the sum ofthe liquids reserves and the oil-equivalent gas reserves. See 
barrels of oil-equivalent and oil-equivalent gas. 

Synthetic crude oil 

A marketable and transportable hydrocarbon liquid, resembling crude oil, that is produced by upgrading highly 
viscous to solid hydrocarbons (such as extra-heavy crude oil or oil sands). 

DEFINITIONS OF SELECTED FINANCIAL TERMS 

Current ratio 

Current ratio is current assets divided by current liabilities. 

Debt ratio 

Debt ratio is total debt, including capital lease obligations, divided by total debt and stockholders' equity. 

Goodwill 

Goodwill is the excess ofthe purchase price of an acquired entity over the total fair value assigned to assets acquired 
and liabilities assumed. 

Interest coverage ratio 

Interest coverage ratio is income before income tax expense plus interest and debt expense and amortization of 
capitalized interest, divided by before-tax interest costs. 

Return on average stockholders' equity 

Return on average stockholders' equity is net income divided by average stockholders' equity. Average stockholders' 
equity is computed by averaging the sum ofthe beginning-of-year and end-of-year balances. 
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Return on capital employed (ROCE) 

ROCE is calculated by dividing net income (adjusted for after-tax interest expense and minority interest) by the 
average of total debt, minority interest and stockholders' equity for the year. 
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Statement of Cash Flows 

Statement of Cash Flows (in 1000000's except Per Share Data) 12 Months Ended 12/31/2008 12 Months Ended 12/31/2007 12 Months Ended 12/31/2006 

Net Income 

Depreciation, depletion and amortization 

Dry hole expense 

Distributions less than income from equity affiliates 

Net before-tax gains on asset retirements and sales 

Net foreign currency effects 

Deferred income tax provision 

Net (increase) decrease in operating working capital 

Minority interest in net income 

Increase in long-term receivables 

(Increase) decrease in other deferred charges 

Cash contributions to employee pension plans 

Other 

Net Cash Provided'by Operating Activities 

Capital expenditures 

Repayment of loans by equity affiliates 

Proceeds from asset sales 

Net sales of marketable securities 

Net sales (purchases) of other short-term investments 

Net Cash Used for Investing Activities 

Net borrowings (payments) of short-term obligations 

Repayments of long-term debt and other financing 
obligations 

Proceeds from issuances of long-term debt 

Cash dividends - common stock 

Dividends paid to minority interests 

Net purchases of treasury shares 

Net Cash Used for Financing Activities 

Effect of Exchange Rate Changes on Cash and Cash 
Equivalents 

Net Change in Cash and Cash Equivalents 

Cash and Cash Equivalents at January 1 

Cash and Cash Equivalents at December 31 

RctainedEarningsMcmber 

Net Income 

23,931.00 

9,528.00 

375,00 

-440.00 

-1.358.00 

-355.00 

598.00 

-1,673.00 

100.00 

-161.00 

-84.00 

-839.00 

10.00 

29,632.00 

-19,666.00 

179,00 

1,491.00 

483.00 

432.00 

-17,081.00 

2,647.00 

-965.00 

-5,162.00 

-99.00 

-6,821,00 

-10,400.00 

-166.00 

1,985.00 

7,362.00 

9,347.00 

23,931.00 

18,688.00 

8,708.00 

507.00 

-1,439.00 

-2,315.00 

378.00 

261.00 

685.00 

107.00 

-82.00 

-530.00 

-317.00 

326.00 

24,977,00 

-16,678.00 

21.00 

3,338.00 

185.00 

-799.00 

-13,933.00 

-345.00 

-3,343.00 

650.00 

-4,791.00 

-77.00 

-6,389.00 

-14,295.00 

120.00 

-3,131.00 

10,493.00 

7,362.00 

18,688.00 

17,138.00 

7,506.00 

520.00 

-979.00 

-229.00 

259.00 

614.00 

1,044.00 

70.00 

-900.00 

232.00 

-449.00 

-503.00 

24,323.00 

-13,813.00 

463.00 

989.00 

142.00 

-12,219.00 

-677.00 

-2,224.00 

-4,396.00 

-60.00 

-4,491.00 

-11,848.00 

194.00 

450.00 

10,043.00 

10,493.00 

17,138.00 
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Document and Entity Information 

Document and Entity Information (in I OOOOOO's except Per Share Data) 

Entity Registrant Name 

Entity Central Index Key 

Document Type 

• Document Period End Date 

Amendment Flag 

Amendment Description 

Current Fiscal Year End Date 

Entity Well-known Seasoned Issuer 

Entity Voluntary Filers 

Entity Current Reporting Status 

Entity Filer Category 

Entity Public Float 

Entity Common Stock, Shares Outstanding 

12 Months Ended 12/31/2008 

Chevron Corporation 

10-K 

2008-12-31 

false 

N/A 

--12-31 

Yes 

No 

Yes 

Large Accelerated Filer 

0000093410 

127,000.00 

2,004.56 
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Statement of Other Comprehensive Income 

Statement of Other Comprehensive Income (in 1 OOOOOO's except Per Share Data) ijntnnna 
12 Months Ended 
12/31/2007 

12 Months Ended 
12/31/2006 

Net Income 23,931.00 

Unrealized net change arising during period -112.00 

Net (loss) gain arising during period -6.00 

Reclassification to net income of net realized loss 

Total unrealized holding gain (loss) on securities -6.00 

Net derivatives gain (loss).on hedge transactions 139.00 

Reclassification to net income of net realized loss 32.00 

Income taxes on derivatives transactions -61.00 

Total Derivatives 110.00 

Minimum pension liability adjustment 

Amortization to net income of net actuarial loss 483.00 

Actuarial (loss) gain arising during period -3,228.00 

Amortization to net income of net prior service credits -64.00 

Prior service (credit) cost arising during period -32.00 

Defined benefit plans sponsored by equity affiliates -97.00 

Income taxes on defined benefit plans 1,037.00 

Total defined benefit plans -1,901.00 

Total unrealized holding gain (loss) on securities -6.00 

Other Comprehensive (Loss) Gain, Net of Tax -1,909.00 

Comprehensive Income 22,022.00 

NctDcrivafivesGainlossOnHedgcTransactionsmember 

Net derivatives gain (loss) on hedge transactions 110.00 

AccumulafedOtherComprehensivelncomcMcmber 

Unrealized net change arising during period -112,00 

Total unrealized holding gain (loss) on securities -6.00 

Total Derivatives 110.00 

Total unrealized holding gain (loss) on securities -6.00 

RetainedEarningsMember 

Net Income 23,931.00 

18,688.00 

31.00 

17.00 

2.00 

19.00 

-10.00 

7.00 

-3.00 

-6.00 

356.00 

530.00 

-15.00 

204.00 

19.00 

-409.00 

685.00 

19.00 

729.00 

19,417.00 

-6.00 

31.00 

19.00 

-6.00 

19,00 

18,688.00 

17,138.00 

55.00 

-88.00 

-88.00 

2.00 

95.00 

-30,00 

67,00 

-88.00 

50.00 

-38.00 

-88.00 

-4,00 

17,134.00 

67.00 

55.00 

-88.00 

67.00 

-88.00 

17,138.00 

CMI09-00663 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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Statement of Financial Position, Classified 

Statement of Financial Position, Classified (in lOOOOOO's except Per Share Data) 

Cash and cash equivalents 

Marketable securities 

Accounts and notes receivable, net of allowance for doubtful accounts 

Allowance for doubtful accounts 

Crude oil and petroleum products 

Chemicals 

Materials, supplies and other 

Total inventories 

Prepaid expenses and other current assets 

Total Current Assets 

Long-term receivables, net 

Investments and advances 

Properties, plant and equipment, at cost 

Less: Accumulated depreciation, depletion and amortization 

Properties, plant and equipment, net 

Deferred charges and other assets 

Goodwill 

Assets held for sale 

Total Assets 

Short-term debt 

Accounts payable 

Accrued liabilities 

Federal and other taxes on income 

Other taxes payable 

Total Current Liabilities 

Long-term debt 

Capital lease obligations 

Deferred credits and other noncurrent obligations 

Noncurrent deferred income taxes 

Reserves for employee benefit plans 

Minority interests 

Total Liabilities 

Preferred stock value 

Common stock value 

Capital in excess of par value 

Retained earnings 

Notes receivable - key employees 

Accumulated other comprehensive loss 

Deferred compensation and benefit plan trust 

Treasury stock, at cost 

Total Stockholders' Equity 

Total Liabilities and Stockholders' Equity 

Preferred stock, par value 

Preferred stock, shares authorized 

Preferred stock, shares issued 

Common stock, par value 

Common stock, shares authorized 

Common slock, shares, issued 

12/31/2008 12/31/20 

9,347,00 

213.00 

15,856.00 

246.00 

5,175.00 

459.00 

1,220.00 

6,854.00 

4,200.00 

36,470.00 

2,413.00 

20,920.00 

173,299.00 

81,519.00 

91,780.00 

4,711.00 

4,619.00 

252.00 

161,165.00 

2,818.00 

16,580.00 

8,077.00 

3,079.00 

1,469.00 

32,023,00 

5,742.00 

341.00 

17,678.00 

11,539.00 

6,725,00 

469.00 

74,517.00 

1,832.00 

14,448.00 

101,102.00 

-3,924.00 

-434.00 

-26,376.00 

86,648.00 

161,165.00 

1 

100.00 

0.75 

6,000.00 

2,442.68 

7,362.00 

732.00 

22,446.00 

165.00 

4.003.00 

290.00 

1,017.00 

5,310.00 

3,527.00 

39,377.00 

2.194.00 

20,477.00 

154,084.00 

75,474.00 

78,610.00 

3,491.00 

4.637.00 

148,786.00 

1,162.00 

21,756.00 

5,275.00 

3,972.00 

1,633.00 

33,798.00 

5,664.00 

406.00 

15,007.00 

12,170.00 

4,449.00 

204.00 

71,698.00 

1,832.00 

14,289.00 

82,329.00 

-1.00 

-2,015.00 

-454.00 

-18,892.00 

77,088.00 

148,786.00 

1 

100.00 

0.75 

4,000.00 

2,442.68 

CM109-00664 
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Treasury stock, shares 

DeferredCompensationBenefitPlanTrustmember 

Total Stockholders' Equity 

AccumulatcdOthcrComprehensivelncomeMember 

Total Stockholders' Equity 

AdditionalPaidlnCapitalMember 

Total Stockholders' Equity 

ConimonStockMember 

Total Stockholders' Equity 

RttainedEarningsMember 

Total Stockholders' Equity 

TrcasuryStockMember 

Total Stockholders' Equity 

438.44 

-434.00 

352.24 

-454.00 

-3,924.00 -2,015.00 

14,448.00 14,289.00 

1,832.00 1,832.00 

101,102.00 82,329,00 

-26,376.00 -18,892.00 

CMI09-00665 
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Notes to the Consolidated Financial Statements 

Notes to the Consolidated Financial Statements (in l's except Per 
Share Data) 

Summary of Significant Accounting Policies 

12 Months Ended 12/31/2008 

Notel 
Summary of Significant Accounting Policies 
General Exploration and production (upstream) operations consist of exploring 
for, developing and producing crude oil and natural gas and marketing natural 
gas. Refining, marketing and transportation (downstream) operations relate to 
refining crude oil into finished petroleum products; marketing crude oil and the 
many products derived from petroleum; and transporting crude oil, natural gas 
and petroleum products by pipeline, marine vessel, motor equipment and rail 
car. Chemical operations include the manufacture and marketing of commodity 
petrochemicals, plastics for industrial uses, and fuel and lubricant oil additives. 
The company's Consolidated Financial Statements are prepared in accordance 
with accounting principles generally accepted in the United States of America. 
These require the use of estimates and assumptions that affect the assets, 
liabilities, revenues and expenses reported in the financial statements, as well 
as amounts included in the notes thereto, including discussion and disclosure of 
contingent liabilities. Although the company uses its best estimates and 
judgments, actual results could differ from these estimates as future confirming 
events occur. 
The nature ofthe company's operations and the many countries in which it 
operates subject the company to changing economic, regulatory and political 
conditions. The company does not believe it is vulnerable to the risk of 
near-term severe impact as a result of any concentration of its activities. 

Subsidiary and Affiliated Companies The Consolidated Financial Statements 
include the accounts of controlled subsidiary companies more than 50 
percent-owned and variable-interest entities in which the company is the 
primary beneficiary. Undivided interests in oil and gas joint ventures and 
certain other assets are consolidated on a proportionate basis. Investments in 
and advances to affiliates in which the company has a substantial ownership 
interest of approximately 20 percent to 50 percent or for which the company 
exercises significant influence but not control over policy decisions are 
accounted for by the equity method. As part of that accounting, the company 
recognizes gains and losses that arise from the issuance of stock by an affiliate 
that results in changes in the company's proportionate share ofthe dollar 
amount ofthe affiliate's equity currently in income. 

Investments are assessed for possible impairment when events indicate that the 
fair value ofthe investment may be below the company's carrying value. When 
such a condition is deemed to be other than temporary, the carrying value ofthe 
investment is written down to its fair value, and the amount ofthe write-down 
is included in net income. In making the determination as to whether a decline 
is other than temporary, the company considers such factors as the duration and 
extent ofthe decline, the investee's financial performance, and the company's 
ability and intention to retain its investment for a period that will be sufficient 
to allow for any anticipated recovery in the investment's market value. The 
new cost basis of investments in these equity investees is not changed for 
subsequent recoveries in fair value. 
Differences between the company's carrying value of an equity investment and 
its underlying equity in the net assets ofthe affiliate are assigned to the extent 
practicable to specific assets and liabilities based on the company's analysis of 
the various factors giving rise to the difference. When appropriate, the 
company's share ofthe affiliate's reported earnings is adjusted quarterly to 
reflect the difference between these allocated values and the affiliate's 
historical book values. 

Derivatives The majority ofthe company's activity in derivative commodity 
instruments is intended to manage the financial risk posed by physical 
transactions. For some of this derivative activity, generally limited to large, 
discrete or infrequently occurring transactions, the company may elect to apply 
fair value or cash flow hedge accounting. For other similar derivative 
instruments, generally because ofthe short-term nature ofthe contracts or their 
limited use, the company does not apply hedge accounting, and changes in the 
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fair value of those contracts are reflected in current income. For the company's 
commodity trading activity and foreign currency exposures, gains and losses 
from derivative instruments are reported in current income. Interest rate swaps 
- hedging a portion ofthe company's fixed-rate debt - are accounted for as fair 
value hedges, whereas interest rate swaps relating to a portion ofthe company's 
floating-rate debt are recorded at fair value on the Consolidated Balance Sheet, 
with resulting gains and losses reflected in income. Where Chevron is a party 
to master netting arrangements, fair value receivable and payable amounts 
recognized for derivative instruments executed with the same counterparty are 
offset on the balance sheet. 

Short-Term Investments All short-term investments are classified as available 
for sale and are in highly liquid debt securities. Those investments that are part 
ofthe company's cash management portfolio and have original maturities of 
three months or less are reported as "Cash equivalents." The balance ofthe 
short-term investments is reported as "Marketable securities" and is 
marked-to-market, with any unrealized gains or losses included in "Other 
comprehensive income." 

Inventories Crude oil, petroleum products and chemicals are generally stated at 
cost, using a Last-In, First-Out (LIFO) method. In the aggregate, these costs are 
below market. "Materials, supplies and other" inventories generally are stated 
at average cost. 

Properties, Plant and Equipment The successful efforts method is used for 
crude oil and natural gas exploration and production activities. All costs for 
development wells, related plant and equipment, proved mineral interests in 
crude oil and natural gas properties, and related asset retirement obligation 
(ARO) assets are capitalized. Costs of exploratory wells are capitalized pending 
determination of whether the wells found proved reserves. Costs of wells that 
are assigned proved reserves remain capitalized. Costs also are capitalized for 
exploratory wells that have found crude oil and natural gas reserves even if the 
reserves cannot be classified as proved when the drilling is completed, 
provided the exploratory well has found a sufficient quantity of reserves to 
justify its completion as a producing well and the company is making sufficient 
progress assessing the reserves and the economic and operating viability ofthe 
project. All other exploratory wells and costs are expensed. Refer to Note 20, 
beginning on page FS-48, for additional discussion of accounting for suspended 
exploratory well costs. 
Long-lived assets to be held and used, including proved crude oil and natural 
gas properties, are assessed for possible impairment by comparing their 
carrying values with their associated undiscounted future net before-tax cash 
flows. Events that can trigger assessments for possible impairments include 
write-downs of proved reserves based on field performance, significant 
decreases in the market value of an asset, significant change in the extent or 
manner of use of or a physical change in an asset, and a more-Iikely-than-not 
expectation that a long-lived asset or asset group will be sold or otherwise 
disposed of significantly sooner than the end of its previously estimated useful 
life. Impaired assets are written down to their estimated fair values, generally 
their discounted future net before-tax cash flows. For proved crude oil and 
natural gas properties in the United States, the company generally performs the 
impairment review on an individual field basis. Outside the United States, 
reviews are performed on a country, concession, development area or field 
basis, as appropriate. In the refining, marketing, transportation and chemical 
areas, impairment reviews are generally done on the basis of a refinery, a plant, 
a marketing area or marketing assets by country. Impairment amounts are 
recorded as incremental "Depreciation, depletion and amortization" expense. 
Long-lived assets that are held for sale are evaluated for possible impairment 
by comparing the carrying value ofthe asset with its fair value less the cost to 
sell. If the net book value exceeds the fair value less cost to sell, the asset is 
considered impaired and adjusted to the lower value. 
As required under Financial Accounting Standards Board (FASB) Statement 
No. 143, Accounting for Asset Retirement Obligations (FAS 143), the fair value 
of a liability for an ARO is recorded as an asset and a liability when there is a 
legal obligation associated with the retirement of a long-lived asset and the 
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Source: CHEVRON CORP, 10-K, February 26, 2009 

amount can be reasonably estimated. Refer also to Note 24, beginning on page 
FS-58, relating to AROs. 
Depreciation and depletion of all capitalized costs of proved crude oil and 
natural gas producing properties, except mineral interests, are expensed using 
the unit-of-production method generally by individual field, as the proved 
developed reserves are produced. Depletion expenses for capitalized costs of 
proved mineral interests are recognized using the unit-of-production method by 
individual field as the related proved reserves are produced. Periodic valuation 
provisions for impairment of capitalized costs of unproved mineral interests are 
expensed. 
Depreciation and depletion expenses for mining assets are determined using the 
unit-of-production method as the proved reserves are produced. The capitalized 
costs of all other plant and equipment are depreciated or amortized over their 
estimated useful lives. In general, the declining-balance method is used to 
depreciate plant and equipment in the United States; the straight-line method 
generally is used to depreciate international plant and equipment and to 
amortize all capitalized leased assets. 
Gains or losses are not recognized for normal retirements of properties, plant 
and equipment subject to composite group amortization or depreciation. Gains 
or losses from abnormal retirements are recorded as expenses and from sales as 
"Other income." 
Expenditures for maintenance (including those for planned major maintenance 
projects), repairs and minor renewals to maintain facilities in operating 
condition are generally expensed as incurred. Major replacements and renewals 
are capitalized. 

Goodwill Goodwill resulting from a business combination is not subject to 
amortization. As required by FASB Statement No. 142, Goodwill and Other 
Intangible Assets, the company tests such goodwill at the reporting unit level 
for impairment on an annual basis and between annual tests if an event occurs 
or circumstances change that would more likely than not reduce the fair value 
of a reporting unit below its carrying amount. 

Environmental Expenditures Environmental expenditures that relate to ongoing 
operations or to conditions caused by past operations are expensed. 
Expenditures that create future benefits or contribute to future revenue 
generation are capitalized. 

Liabilities related to future remediation costs are recorded when environmental 
assessments or cleanups or both are probable and the costs can be reasonably 
estimated. For the company's U.S. and Canadian marketing facilities, the 
accrual is based in part on the probability that a future remediation commitment 
will be required. For crude oil, natural gas and mineral producing properties, a 
liability for an ARO is made, following FAS 143. Refer to Note 24, beginning 
on page FS-58, for a discussion of FAS 143. 
For federal Superfund sites and analogous sites under state laws, the company 
records a liability for its designated share ofthe probable and estimable costs 
and probable amounts for other potentially responsible parties when mandated 
by the regulatory agencies because the other parties are not able to pay their 
respective shares. 
The gross amount of environmental liabilities is based on the company's best 
estimate of future costs using currently available technology and applying 
current regulations and the company's own internal environmental policies. 
Future amounts are not discounted. Recoveries or reimbursements are recorded 
as assets when receipt is reasonably assured. 

Currency Translation The U.S. dollar is the functional currency for 
substantially all ofthe company's consolidated operations and those of its 
equity affiliates. For those operations, all gains and losses from currency 
translations are currently included in income. The cumulative translation 
effects for those few entities, both consolidated and affiliated, using functional 
currencies other than the U.S. dollar are included in the currency translation 
adjustment in "Stockholders' Equity." 

Revenue Recognition Revenues associated with sales of crude oil, natural gas, 
coal, petroleum and chemicals products, and all other sources are recorded 

CMI09-00668 

009499



Information Relating to the Consolidated Statement of Cash 
Flows 

when title passes to the customer, net of royalties, discounts and allowances, as 
applicable. Revenues from natural gas production from properties in which 
Chevron has an interest with other producers are generally recognized on the 
basis ofthe company's net working interest (entitlement method). Excise, 
value-added and similar taxes assessed by a governmental authority on a 
revenue-producing transaction between a seller and a customer are presented 
on a gross basis. The associated amounts are shown as a footnote to the 
Consolidated Statement of Income on page FS-27. Refer to Note 14, on page 
FS-43, for a discussion ofthe accounting for buy/sell arrangements. 

Stock Options and Other Share-Based Compensation The company issues 
stock options and other share-based compensation to its employees and 
accounts for these transactions under the provisions of FASB Statement No. 
123R, Share-Based Payment (FAS 123R). For equity awards, such as stock 
options, total compensation cost is based on the grant date fair value and for 
liability awards, such as stock appreciation rights, total compensation cost is 
based on the settlement value. The company recognizes stock-based 
compensation expense for all awards over the service period required to earn 
the award, which is the shorter ofthe vesting period or the time period an 
employee becomes eligible to retain the award at retirement. Stock options and 
stock appreciation rights granted under the company's Long-Term Incentive 
Plan have graded vesting provisions by which one-third of each award vests on 
the first, second and third anniversaries ofthe date of grant. The company 
amortizes these newly issued graded awards on a straight-line basis. 

Tax benefits of deductions from the exercise of stock options are presented as 
financing cash inflows in the Consolidated Statement of Cash Flows. Refer to 
Note 21, beginning on page FS-49 for a description ofthe company's 
share-based compensation plans and information related to awards granted 
under those plans and Note 2, which follows, for information on excess tax 
benefits reported on the company's Statement of Cash Flows. 

Note 2 
Information Relating to the Consolidated Statement of Cash Flows 

Year ended December 31 

Net (increase) decrease in operating working capita] 
was composed ofthe following; 

Decrease (increase) in accounts and notes receivable 
Increase in inventories 
Increase in prepaid expenses and other current assets 
(Decrease) increase in accounts payable and accrued 

liabilities 
(Decrease) increase in income and other taxes 

payable 
Net (increase) decrease in operating working capital 
Net cash provided by operating activities includes 

the following cash payments for interest and 
income taxes: 

Interest paid on debt (net of capitalized interest) 
Income taxes 
Net sales of marketable securities consisted ofthe 

following gross amounts: 
Marketable securities sold 
Marketable securities purchased 
Net sales of marketable securities 

S 

$ 

S 
$ 

s 

s 

2008 

6,030 
(1,545) 

(621) 

(4,628) 

(909) 
(1,673) 

-
19,130 

3,719 
(3,236) 

483 

: $ 

: $ 

$ 
$ 

•• $ 

$ 

2007 

(3,867) 
(749) 
(370) 

4,930 

74! 
685 

203 
12,340 

2,160 
(1,975) 

185 

$ 

$ 

$ 
$ 

$ 

$ 

2006 

17 
(536) 
(31) 

1,246 

348 
1,044 

470 
13,806 

1,413 
(1,271) 

142 

In accordance with the cash-flow classification requirements of FAS 123R, 
Share-Based Payment, the "Net decrease in operating working capital" 
includes reductions of $106, $96 and $94 for excess income tax benefits 
associated with stock options exercised during 2008, 2007 and 2006, 
respectively. These amounts are offset by "Net purchases of treasury shares." 
In 2008, "Net purchases of other short-term investments" consist of $367 in 
restricted cash associated with capital-investment projects at the company's 
Pascagoula, Mississippi refinery and the Angola liquefied natural gas project 
that was invested in short-term marketable securities and reclassified from 
"Cash and cash equivalents" to "Deferred charges and other assets" in the 
Consolidated Balance Sheet. In 2007, the company issued a $650 tax exempt 
Mississippi Gulf Opportunity Zone Bond as a source of funds for the 
Pascagoula Refinery project. 
The "Net purchases of treasury shares" represents the cost of common shares 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00669 

009500



Stockholders' Equity 

Summarized Financial Data - Chevron U.S.A. Inc 

less the cost of shares issued for share-based compensation plans. Purchases 
totaled $8,011, $7,036 and $5,033 in 2008, 2007 and 2006, respectively. 
The Consolidated Statement of Cash Flows for 2008 excludes changes to the 
Consolidated Balance Sheet that did not affect cash. "Net purchases of treasury 
shares" excludes $680 of treasury shares acquired in exchange for a U.S. 
upstream property and $280 in cash. The carrying value of this property in 
"Properties, plant and equipment" on the Consolidated Balance Sheet was not 
significant. The "Increase in accounts payable and accrued liabilities" excludes 
a $2,450 increase in "Accrued liabilities" that was offset to "Properties, plant 
and equipment" on the Consolidated Balance Sheet. This amount related to 
accruals associated with upstream operating agreements outside the United 
States. "Capital expenditures" excludes a $1,400 increase in "Properties, plant 
and equipment" (PPE) related to the acquisition of an additional interest in an 
equity affiliate that required a change to the consolidated method of accounting 
for the investment during 2008. This addition to PPE was offset primarily by 
reductions in "Investments and advances" and working capital and an increase 
in "Noncurrent deferred income tax" liabilities. Refer also to Note 24 
beginning on page FS-58 for a discussion of revisions to the company's AROs 
that also did not involve cash receipts or payments for the three years ending 
December 31, 2008. 
The major components of "Capital expenditures" and the reconciliation of this 
amount to the reported capital and exploratory expenditures, including equity 
affiliates, are presented in the following table: 

Additions to properties, plant and equipment* 
Additions to investments 
Current-year dry hole expenditures 
Payments for other liabilities and assets, net 
Capital expenditures 
Expensed exploration expenditures 
Assets acquired through capital lease obligations and 

other financing obligations 
Capital and exploratory expenditures, excluding 

equity affiliates 
Equity in affiliates' expenditures 
Capital and exploratory expenditures, including 

equity affiliates 

2008 

18,495 
1,051 
320 
(200) 

19,666 
794 

9 

20,469 
2,306 

Year ended December 31 
2007 

$ 16,127 
881 
418 
(748) 

16.678 
816 

196 

17,690 
2,336 

2006 

$ 12,800 
880 
400 
(267) 

13,813 
844 

35 

14,692 
1,919 

S 22,775 $ 20,026 $ 16,611 

» Net of noncash additions of $5,153 in 2008, $3,560 in 2007 and $440 in 2006. 

Note3 
Stockholders' Equity 
Retained earnings at December 31, 2008 and 2007, included approximately 
$7,951 and $7,284, respectively, for the company's share of undistributed 
earnings of equity affiliates. 
At December 31, 2008, about 109 million shares of Chevron's common stock 
remained available for issuance from the 160 million shares that were reserved 
for issuance under the Chevron Coiporation Long-Term Incentive Plan (LTIP). 
In addition, approximately 409,000 shares remain available for issuance from 
the 800,000 shares ofthe company's common stock that were reserved for 
awards under the Chevron Corporation Non-Employee Directors' Equity 
Compensation and Deferral Plan (Non-Employee Directors' Plan). 

Note 4 
Summarized FinanciallData- Chevron U.S.A. Inc. 
Chevron U.S.A. Inc. (CUSA) is a major subsidiary of Chevron Corporation. 
CUSA and its subsidiaries manage and operate most of Chevron's U.S. 
businesses. Assets include those related to the exploration and production of 
crude oil, natural gas and natural gas liquids and those associated with the 
refining, marketing, supply and distribution of products derived from 
petroleum, excluding most ofthe regulated pipeline operations of Chevron. 
CUSA also holds the company's investment in the Chevron Phillips Chemical 
Company LLC joint venture, which is accounted for using the equity method. 
During 2008, Chevron implemented legal reorganizations in which certain 
Chevron subsidiaries transferred assets to or under CUSA. The summarized 
financial information for CUSA and its consolidated subsidiaries presented in 
the table below gives retroactive effect to the reorganizations as if they had 
occurred on January 1, 2006. However, the financial information in the 
following table may not reflect the financial position and operating results in 
the periods presented if the reorganization actually had occurred on that date. 
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Summarized Financial Data - Chevron Transport Corporation 
Ltd. 

Summarized Financial Data - Tengizchevroil LLP 

Financial and Derivative Instruments 

Sales and other operating revenues 
Total costs and other deductions 
Net income. 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Net equity 
Memo: Total debt 

2008 
S 195,593 

185,788 
7,237 

Year ended December 31 
2007 

$ 153,574 
147,510 

5,203 

2008 
S 32,760 

31,806 
14,322 
14,805 
35,439 

S 6,813 

2006 
$ 145,774 

137,765 
5,668 

At December 31 
2007 

$ 32,801 
27,400 
20,050 
11,447 
28,704 

$ 4,433 

NoteS 
Summarized Financial Data - Chevron Transport Corporation Ltd. 
Chevron Transport Corporation Ltd. (CTC), incorporated in Bermuda, is an 
indirect, wholly owned subsidiary of Chevron Corporation. CTC is the 
principal operator of Chevron's international tanker fleet and is engaged in the 
marine transportation of crude oil and refined petroleum products. Most of 
CTC's shipping revenue is derived from providing transportation services to 
other Chevron companies. Chevron Corporation has fully and unconditionally 
guaranteed this subsidiary's obligations in connection with certain debt 
securities issued by a third party. Summarized financial information for CTC 
and its consolidated subsidiaries is presented in the following table: 

Year ended December 31 

Sales and other operating revenues 
Total costs and other deductions 
Net income 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Net equity 

2008 
$ 1,022 

947 
120 

2007 
$ 667 

713 
(39) 

2006 
$ 692 

602 
119 

At December 31 
2008 

S 482 
172 
98 
88 

468 

2007 
$ 335 

337 
107 
188 
377 

There were no restrictions on CTC's ability to pay dividends or make loans or 
advances at December 31, 2008. 

Note 6 
Summarized Financial Data-Tengizchevroil LLP. 
Chevron has a 50 percent equity ownership interest in Tengizchevroil 
LLP (TCO). Refer to Note 12 on page FS-41 for a discussion of TCO 
operations. 
Summarized financial information for 100 percent of TCO is presented 
in the table below: 

Year ended December 31 

Sales and other operating revenues 
Costs and other deductions 
Net income 

2008 
$ 14,329 

5,621 
6,134 

Current assets 
Other assets 
Current liabilities 
Other liabilities 
Net equity 

$ 

2007 
$ 8,919 

3,387 
3,952 

2006 
$ 7,654 

2,967 
3,315 

At December 31 
2008 2007 

2,740 
12,240 
1,867 
4,759 
8,354 

$ 2,784 
11,446 
1,534 
4,927 
7,769 

Note 7 
Financial and Derivative Instruments 
Derivative Commodity Instruments Chevron is exposed to market risks 
related to price volatility of crude oil, refined products, natural gas, 
natural gas liquids, liquefied natural gas and refinery feedstocks. 
The company uses derivative commodity instruments to manage these 
exposures on a portion of its activity, including firm commitments and 
anticipated transactions for the purchase, sale and storage of crude oil, 
refined products, natural gas, natural gas liquids and feedstock for 
company refineries. From time to time, the company also uses 
derivative commodity instruments for limited trading purposes. 
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The company uses International Swaps and Derivatives Association 
agreements to govern derivative contracts with certain counterparties to 
mitigate credit risk. Depending on the nature ofthe derivative 
transactions, bilateral collateral arrangements may also be required. 
When the company is engaged in more than one outstanding derivative 
transaction with the same counterparty and also has a legally 
enforceable netting agreement with that counterparty, the net 
mark-to-market exposure represents the netting ofthe positive and 
negative exposures with that counterparty and is a reasonable measure 
of the company's credit risk exposure. The company also uses other 
netting agreements with certain counterparties with which it conducts 
significant transactions to mitigate credit risk. 
The fair values of the outstanding contracts are reported on the 
Consolidated Balance Sheet as "Accounts and notes receivable," 
"Accounts payable," "Long-term receivables - net" and "Deferred credits 
and other noncurrent obligations." Gains and losses on the company's 
risk management activities are reported as either "Sales and other 
operating revenues" or "Purchased crude oil and products," whereas 
trading gains and losses are reported as "Other income." 

Foreign Currency The company enters into forward exchange contracts, 
generally with terms of 180 days or less, to manage some of its foreign 
currency exposures. These exposures include revenue and anticipated purchase 
transactions, including foreign currency capital expenditures and lease 
commitments, forecasted to occur within 180 days. The forward exchange 
contracts are recorded at fair value on the balance sheet with resulting gains 
and losses reflected in income. 

The fair values ofthe outstanding contracts are reported on the Consolidated 
Balance Sheet as "Accounts and notes receivable" or "Accounts payable," with 
gains and losses reported as "Other income." 

Interest Rales The company enters into interest rate swaps from time to time as 
part of its overall strategy to manage the interest rate risk on its debt. Under the 
terms ofthe swaps, net cash settlements are based on the difference between 
fixed-rate and floating-rate interest amounts calculated by reference to agreed 
notional principal amounts. Interest rate swaps related to a portion ofthe 
company's fixed-rate debt are accounted for as fair value hedges. 

Fair values ofthe interest rate swaps are reported on the Consolidated Balance 
Sheet as "Accounts and notes receivable" or "Accounts payable." Interest rate 
swaps related to floating-rate debt are recorded at fair value on the balance 
sheet with resulting gains and losses reflected in income. At year-end 2008, the 
company had no interest-rate swaps on floating-rate debt. 

Fair Value Fair values are derived from quoted market prices, other 
independent third-party quotes or, if not available, the present value ofthe 
expected cash flows. The fair values reflect the cash that would have been 
received or paid if the instruments were settled at year-end. 

Long-term debt of $1,221 and $2,132 had estimated fair values of $1,414 and 
$2,354 at December 31, 2008 and 2007, respectively. 
The company holds cash equivalents and marketable securities in U.S. and 
non-U.S. portfolios. The instruments held are primarily time deposits, money 
market funds and fixed rate bonds. Cash equivalents and marketable securities 
had carrying/fair values of $7,271 and $5,427 at December 31, 2008 and 2007, 
respectively. Of these balances, $7,058 and $4,695 at the respective year-ends 
were classified as cash equivalents that had average maturities under 90 days. 
The remainder, classified as marketable securities, had average maturities of 
approximately one year. At December 31, 2008, restricted cash with a 
carrying/fair value of $367 that is related to capital-investment projects at the 
company's Pascagoula, Mississippi refinery and Angola liquefied natural gas 
project was reclassified from "Cash and cash equivalents" to "Deferred charges 
and other assets" on the Consolidated Balance Sheet. This restricted cash was 
invested in short-term marketable securities. . 
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Fair Value Measurements 

Fair values of other financial and derivative instruments at the end of 2008 and 
2007 were not material. 

Concentrations of Credit Risk The company's financial instruments that are 
exposed to concentrations of credit risk consist primarily of its cash 
equivalents, marketable securities, derivative financial instruments and trade 
receivables. The company's short-term investments are placed with a wide 
array of financial institutions with high credit ratings. This diversified 
investment policy limits the company's exposure both to credit risk and to 
concentrations of credit risk. Similar standards of diversity and 
creditworthiness are applied to the company's counterparties in derivative 
instruments. 

The trade receivable balances, reflecting the company's diversified sources of 
revenue, are dispersed among the company's broad customer base worldwide. 
As a consequence, the company believes concentrations of credit risk are 
limited. The company routinely assesses the financial strength of its customers. 
When the financial strength of a customer is not considered sufficient, 
requiring Letters of Credit is a principal method used to support sales to 
customers. 

Note 8 
Fair Value Measurements 
The company implemented FASB Statement No. 157, Fair Value 
Measurements (FAS 157), as of January 1, 2008. FAS 157 was amended in 
February 2008 by FASB Staff Position (FSP) FAS No. 151-\, Application of 
FASB Statement No. 157 to FASB Statement No. 13 and Its Related Interpretive 
Accounting Pronouncements Thai Address Leasing Transactions, and by FSP 
FAS 157-2, Effective Date of FASB Statement No. 157, which delayed the 
company's application of FAS 157 for nonrecurring nonfinancial assets and 
liabilities until January I, 2009. FAS 157 was further amended in October 2008 
by FSP FAS 157-3, Determining the Fair Value of a Financial Asset When the 
Market for That Asset Is Not Active, which clarifies the application of FAS 157 
to assets participating in inactive markets. 
Implementation of FAS 157 did not have a material effect on the company's 
results of operations or consolidated financial position and had no effect on the 
company's existing fair-value measurement practices. However, FAS 157 
requires disclosure of a fair-value hierarchy of inputs the company uses to 
value an asset or a liability. The three levels ofthe fair-value hierarchy are 
described as follows: 

Level 1: Quoted prices (unadjusted) in active markets for identical assets 
and liabilities. For the company, Level 1 inputs include exchange-traded 
futures contracts for which the parties are willing to transact at the 
exchange-quoted price and marketable securities that are actively traded. 

Level 2: Inputs other than Level 1 that are observable, either directly or 
indirectly. For the company, Level 2 inputs include quoted prices for similar 
assets or liabilities, prices obtained through third-party broker quotes, and 
prices that can be corroborated with other observable inputs for substantially 
the complete term of a contract. 

Level 3: Unobservable inputs. The company does not use Level 3 inputs for 
any of its recurring fair-value measurements. Beginning January 1, 2009, 
Level 3 inputs may be required for the determination of fair value associated 
with certain nonrecurring measurements of nonfinancial assets and 
liabilities. 

The fair-value hierarchy for assets and liabilities measured at fair value at 
December 31, 2008, is as follows: 

Assets and Liabilities Measured at 
Fair Value on a Recurring Basis 

At December 31 
2008 

Prices in Active 
Markets for 

Identical 
Assets/Liabilities 

(Level 1) 

Other 
Observable 

Inputs 
(Level 2) 

Unobservable 
Inputs 

(Level 3) 
Marketable Securities 213 213 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00673 
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Derivatives 
Total Assets at Fair Value 
Derivatives 
Total Liabilities at Fair 

Value 

$ 
$ 

S 

805 
1,018 

516 

516 

$ 
$ 

$ 

529 
742 
98 

98 

276 
$ 276 
$ 418 

$ 418 

$ 
$ 

$ 

Operating Segments and Geographic Data 

Marketable.securities The company calculates fair value for its marketable 
securities based on quoted market prices for identical assets and liabilities. 

Derivatives The company records its derivative instruments - other than any 
commodity derivative contracts that are designated as normal purchase and 
normal sale - on the Consolidated Balance Sheet at fair value, with virtually all 
the offsetting amount to income. For deriv tives with identical or similar 
provisions as contracts that are publicly traded on a regular basis, the company 
uses the market values ofthe publicly traded instruments as an input for 
fair-value calculations. 
The company's derivative instruments principally include crude oil, natural gas 
and refined-product futures, swaps, options and forward contracts, as well as 
interest-rate swaps and foreign currency forward contracts. Derivatives 
classified as Level 1 include futures, swaps and options contracts traded in 
active markets such as the NYMEX (New York Mercantile Exchange). 
Derivatives classified as Level 2 include swaps (including interest rate), 
options, and forward (including foreign currency) contracts principally with 
financial institutions and other oil and gas companies, the fair values for which 
are obtained from third-party broker quotes, industry pricing services and 
exchanges. The company obtains multiple sources of pricing information for 
the Level 2 instruments. Since this pricing information is generated from 
observable market data, it has historically been very consistent. The company 
does not materially adjust this information. The company incorporates internal 
review, evaluation and assessment procedures, including a comparison of Level 
2 fair values derived from the company's internally developed forward curves 
(on a sample basis) with the pricing information to document reasonable, 
logical and supportable fair-value determinations and proper level of 
classification. 

Note 9 
Operating Segments and Geographic Data 
Although each subsidiary of Chevron is responsible for its own affairs, 
Chevron Corporation manages its investments in these subsidiaries and their 
affiliates. For this purpose, the investments are grouped as follows: upstream -
exploration and production; downstream - refining, marketing and 
transportation; chemicals; and all other. The first three of these groupings 
represent the company's "reportable segments" and "operating segments" as 
defined in Financial Accounting Standards Board (FASB) Statement No. 131, 
Disclosures About Segments of an Enterprise and Related Information (FAS 
131). 
The segments are separately managed for investment purposes under a 
structure that includes "segment managers" who report to the company's "chief 
operating decision maker" (CODM) (terms as defined in FAS 131). The 
CODM is the company's Executive Committee, a committee of senior officers 
that includes the Chief Executive Officer and that, in turn, reports to the Board 
of Directors of Chevron Corporation. 
The operating segments represent components ofthe company as described in 
FAS 131 terms that engage in activities (a) from which revenues are earned and 
expenses are incurred; (b) whose operating results are regularly reviewed by 
the CODM, which makes decisions about resources to be allocated to the 
segments and to assess their performance; and (c) for which discrete financial 
information is available. 
Segment managers for the reportable segments are accountable directly to and 
maintain regular contact with the company's CODM to discuss the segment's 
operating activities and financial performance. The CODM approves annual 
capital and exploratory budgets at the reportable segment level, as well as 
reviews capital and exploratory funding for major projects and approves major 
changes to the annual capital and exploratory budgets. However, business-unit 
managers within the operating segments are directly responsible for decisions 
relating to project implementation and all other matters connected with daily 
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operations. Company officers who are members ofthe Executive Committee 
also have individual management responsibilities and participate in other 
committees for purposes other than acting as the CODM. 
"All Other" activities include the company's interest in Dynegy (through May 
2007, when Chevron sold its interest), mining operations, power generation 
businesses, worldwide cash management and debt financing activities, 
corporate administrative functions, insurance operations, real estate activities, 
alternative fuels, and technology companies. 
The company's primary country of operation is the United States of America, 
its country of domicile. Other components ofthe company's operations are 
reported as "International" (outside the United States). 
Segment Earnings The company evaluates the performance of its operating 
segments on an after-tax basis, without considering the effects of debt 
financing interest expense or investment interest income, both of which are 
managed by the company on a worldwide basis. Corporate administrative costs 
and assets are not allocated to the operating segments. However, operating 
segments are billed for the direct use of corporate services. Nonbillable costs 
remain at the corporate level in "All Other." After-tax segment income by 
major operating area is presented in the following table: 

Year ended December 31 

Income by Major Operating Area 
Upstream 

United States 
International 

Total Upstream 
Downstream 

United States 
International 

Total Downstream 
Chemicals 

United States 
International 

Total Chemicals 
Total Segment Income 
All Other 

Interest expense 
Interest income 
Other 

Net Income 

2008 

S 7,126 
14,584 
21,710 

1,369 
2,060 
3,429 

22 
160 
182 

25,321 

-
192 

(1,582) 
$ 23,931 

2007 

$ 4,532 
10,284 
14,816 

966 
2,536 
3,502 

253 
143 
396 

18,714 

(107) 
385 

(304) 
$ 18,688 

2006 

$ 4,270 
8.872 

13,142 

1,938 
2,035 
3.973 

430 
109 
539 

17,654 

(312) 
380 

(584) 
$ 17,138 

Segment Assets Segment assets do not include intercompany investments or 
intercompany receivables. Segment assets at year-end 2008 and 2007 are as 
follows: 

At December 31 

Upstream 
United States 
International 
Goodwill 

Total Upstream 
Downstream 

United States 
International 

Total Downstream 
Chemicals 

United States 
International 

Total Chemicals 
Total Segment Assets 
All Other* 

United States 
International 

Total All Other 
Total Assets - United States 
Total Assets - International 
Goodwill 

Total Assets 

2008 

S 26,071 
72,530 

4,619 
103,220 

15,869 
23,572 
39,441 

2,535 
1,086 
3,621 

146,282 

8,984 
5,899 

14,883 
53,459 

103,087 
4,619 

S 161,165 

2007 

$ 23,535 
61,049 

4,637 
89,221 

16,790 
26,075 
42,865 

2,484 
870 

3,354 
135,440 

6,847 
6,499 

13,346 
49,656 
94,493 

4,637 
$ 148,786 

* "All Other" assets consist primarily of worldwide cash, cash equivalents and marketable securities, real estate, 
information systems, mining operations, power generation businesses, technology companies, and assets ofthe 
corporate administrative functions. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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and 2006 are presented in the table on the following page. Products are 
transferred between operating segments at internal product values that 
approximate market prices. 

Revenues for the upstream segment are derived primarily from the production 
and sale of crude oil and natural gas, as well as the sale of third-party 
production of natural gas. Revenues for the downstream segment are derived 
from the refining and marketing of petroleum products, such as gasoline, jet 
fuel, gas oils, kerosene, lubricants, residual fuel oils and other products derived 
from crude oil. This segment also generates revenues from the transportation 
and trading of crude oil and refined products. Revenues for the chemicals 
segment are derived primarily from the manufacture and sale of additives for 
lubricants and fuel. "All Other" activities include revenues from mining 
operations of coal and other minerals, power generation businesses, insurance 
operations, real estate activities, and technology companies. 

Other than the United States, no single country accounted for 10 percent or 
more ofthe company's total sales and other operating revenues in 2008. 

Year ended December 31 

Upstream 
United States 

Intersegment 
Total United States 

International 
Intersegment 
Total International 

Total Upstream 
Downstream 
United States 

Excise and similar taxes 
Intersegment 
Total United States 

Intemational 
Excise and similar taxes 
Intersegment 
Total International 

Total Downstream 
Chemicals 
United States 

Excise and similar taxes 
Intersegment 
Total United States 

International 
Excise and similar taxes 
Intersegment 
Total International 

Total Chemicals 
All Other 
United States 

Intersegment 
Total United States 

International 
Intersegment 
Total International 

Total All Other 
Segment Sales and Other Operating Revenues 

United States 
International 

Total Segment Sales and Other Operating 
Revenues 

Elimination of intersegment sales 
Total Sales and Other Operating Revenues* 

2008 

S 23,503 
15,142 
38,645 
19,469 
24,204 
43,673 
82,318 

87,515 
4,746 

447 
92,708 

122,064 
5,044 

122 
127,230 
219,938 

305 
2 

266 
573 

1,388 
55 

154 
1,597 
2,170 

815 
917 

1,732 
52 
33 
85 

1,817 

133,658 
172,585 

306,243 
(41,285) 

$ 264,958 

2007 

$ 18,736 
11,625 
30,361 
15,213 
19,647 
34,860 
65.22! 

70,535 
4,990 

491 
76.016 
97,178 
5,042 

38 
102,258 
178,274 

351 
2 

235 
588 

1,143 
86 

142 
1,371 
1,959 

757 
760 

1,517 
58 
31 
89 

1,606 

108,482 
138,578 

247,060 
(32,969) 

$ 214,091 

2006 

$ 18,061 
10,069 
28,130 
14,560 
17,139 
31,699 
59,829 

69,367 
4.829 

533 
74,729 
91,325 
4,657 

37 
96.019 

170,748 

372 
2 

243 
617 
959 
63 

160 
1,182 
1.799 

653 
584 

1.237 
44 
23 
67 

1,304 

104,713 
128,967 

233,680 
(28,788) 

$ 204,892 
Includes buy/sell contracts of $6,725 in 2006. Substantially all ofthe amounts relate to the downstream 
segment. Refer to Note 14, on page FS-43, for a discussion ofthe company's accounting for buy/sell contracts. 

Segment Income Taxes Segment income tax expense for the years 2008, 2007 
and 2006 are as follows: 

2008 
Year ended December 31 

2007 2006 
Upstream 

United States 
International 

3,693 
15,132 

2,541 
11,307 

2,668 
10,987 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00676 
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Total Upstream 
Downstream 

United States 
International 

Total Downstream 
Chemicals 

United States 
International 

Total Chemicals 
All Other 
Total Income Tax Expense 

18,825 13,848 13.655 

815 
813 

1,628 

(22) 
47 
25 

(1,452) 
19,026 

520 
400 
920 

6 
36 
42 

(1.331) 
$ 13,479 

1,162 
586 

1,748 

213 
30 

243 
(808) 

$ 14,838 

Lease Commitments 

Restructuring and Reorganization Costs 

Other Segment Information Additional information for the segmentation of 
major equity affiliates is contained in Note 12, beginning on page FS-41. 
Information related to properties, plant and equipment by segment is contained 
in Note 13, on page FS-43. 

Note 10 
Lease Commitments 
Certain noncancelable leases are classified as capital leases, and the leased 
assets are included as part of "Properties, plant and equipment, at cost." Such 
leasing arrangements involve tanker charters, crude oil production and 
processing equipment, service stations, office buildings, and other facilities. 
Other leases are classified as operating leases and are not capitalized. The 
payments on such leases are recorded as expense. Details ofthe capitalized 
leased assets are as follows: 

At December 31 

Upstream 
Downstream 
Chemical and all other 

Total 
Less: Accumulated, amortization 
Net capitalized leased assets 

2008 
$ 491 
S 399 

171 
1,061 

522 
S 539 

2007 
$ 482 
$ 551 

171 
1,204 

628 
$ 576 

Rental expenses incurred for operating leases during 2008, 2007 and 2006 were 
as follows: 

Year ended December 31 

Minimum rentals 
Contingent rentals 

Total 
Less: Sublease rental income 
Net rental expense 

2008 
S 2,984 

6 
2,990 

41 
$ 2,949 

2007 
. $ 2,419 

6 
2.425 

30 
$ 2,395 

2006 
$ 2,326 

6 
2,332 

33 
$ 2,299 

Contingent rentals are based on factors other than the passage of time, 
principally sales volumes at leased service stations. Certain leases include 
escalation clauses for adjusting rentals to reflect changes in price indices, 
renewal options ranging up to 25 years, and options to purchase the leased 
property during or at the end ofthe initial or renewal lease period for the fair 
market value or other specified amount at that time. 
At December 31, 2008, the estimated future minimum lease payments (net of 
noncancelable sublease rentals) under operating and capital leases, which at 
inception had a non-cancelable term of more than one year, were as follows: 

At December 31 

Year: 2009 
2010 
2011 
2012 
2013 
Thereafter 

Total 

Operating 
Leases 

$ 503 
463 
372 
315 
288 
947 

$ 2,888 
Less; Amounts representing interest and executory costs 
Net present values 
Less: Capital lease obligations included in short-term debt 
Long-term capital lease obligations 

Capital 
Leases 

$ 97 
77 
77 
84 
59 

154 
$ 548 

(110) 
438 
(97) 

$ 341 

Note 11 
Restructuring and Reorganization Costs 
In 2007, the company implemented a restructuring and reorganization program 
in its downstream operations. Approximately 900 employees were eligible for 
severance payments. As of December 31, 2008, approximately 700 employees 
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Investments and Advances 

have been terminated under the program. Most ofthe associated positions are 
located outside the United States. The program is expected to be completed by 
the end of 2009. 
Shown in the table below is the activity for the company's liability related to 
the downstream reorganization. The associated charges against income were 
categorized as "Operating expenses" or "Selling, general and administrative 
expenses" on the Consolidated Statement of Income. 
Amounts before lax 2008 2007 
Balance at January 1 S 85 $ -
Accruals/adjustments (11) 85 
Payments (52) -
Balance at December 31 $ 22 $ 85 

Note 12 
Investments and Advances 
Equity in earnings, together with investments.in and advances to companies 
accounted for using the equity method and other investments accounted for at 
or below cost, is shown in the table below. For certain equity affiliates, 
Chevron pays its share of some income taxes directly. For such affiliates, the 
equity in earnings does not include these taxes, which are reported on the 
Consolidated Statement of Income as "Income tax expense." 

Investments and Advances Equity in Earnings 
At December 31 Year ended December 31 

Upstream 
Tengizchevroil S 
Petropiar/Hamaca 
Petroboscan 
Angola LNG Limited 
Other 
Total Upstream 

Downstream 
GS Caltex Corporation 
Caspian Pipeline 

Consortium 
Star Petroleum Refining 

Company Ltd. 
Escravos 

Gas-to-Liquids 
Caltex Australia Ltd. 
Colonial Pipeline 

Company 
Other 
Total Downstream 

Chemicals 
Chevron Phillips 

Chemical Company 
LLC 

Other 
Total Chemicals 

All Other 
Other 
Total equity method $ 
Other at or below cost 
Total investments and 

advances $ 
Total United States $ 
Total International S 

2008 

6,290 
1,130 

816 
1,191 

725 
10,152 

2,601 

749 

877 

-
723 

536 
1,664 
7,150 

2,037 
25 

2,062 

567 
19,931 

989 

20,920 
4,002 

16,918 

2007 

$ 6,321 
1,168 

762 
574 
765 

9,590 

2,276 

951 

944 

628 
580 

546 
1,501 
7,426 

2,024 
24 

2,048 

449 
$ 19,513 

964 

$ 20,477 
$ 3,889 
$ 16,588 

2008 

S 3,220 
317 
244 

(8) 
206 

3,979 

444 

103 

22 

86 
250 

32 
268 

1,205 

158 
4 

162 

20 
S 5,366 

$ 307 
S 5,059 

2007 

$ 2,135 
327 
185 
21 

204 
2,872 

217 

102 

157 

103 
129 

39 
215 
962 

380 
6 

386 

(76) 
$ 4,144 

$ 478 
$ 3,666 

2006 

$ 1,817 
319 

31 

-
123 

2,290 

316 

117 

116 

146 
186 

34 
212 

1,127 

697 
5 

702 

136 
$ 4,255 

$ 955 
$ 3,300 

Descriptions of major affiliates, including significant differences between the 
company's carrying value of its investments and its underlying equity in the net 
assets ofthe affiliates, are as follows: 
Tengizchevroil Chevron has a 50 percent equity ownership interest in 
Tengizchevroil (TCO), ajoint venture formed in 1993 to develop the Tengiz 
and Korolev crude oil fields in Kazakhstan over a 40-year period. At December 
31, 2008, the company's carrying value of its investment in TCO was about 
$210 higher than the amount of underlying equity in TCO net assets. This 
difference results from Chevron acquiring a portion of its interest in TCO at a 
value greater than the underlying equity for that portion of TCO's assets. 

Petropiar Chevron has a 30 percent interest in Petropiar, ajoint stock company 
formed in 2008 to operate the Hamaca heavy oil production and upgrading 
project. The project, located in Venezuela's Orinoco Belt, has a 25-year 
contract term. Prior to the formation of Petropiar, Chevron had a 30 percent 
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Source: CHEVRON CORP, 10-K, February 26, 2009 

interest in the Hamaca project. At December 31, 2008, the company's carrying 
value of its investment in Petropiar was approximately $250 less than the 
amount of underlying equity in Petropiar net assets. The difference represents 
the excess of Chevron's underlying equity in Petropiar's net assets over the net 
book value ofthe assets contributed to the venture. 

Petroboscan Chevron has a 39 percent interest in Petroboscan, ajoint stock 
company formed in 2006 to operate the Boscan Field in Venezuela until 2026. 
Chevron previously operated the field under an operating service agreement. At 
December 31, 2008, the company's carrying value of its investment in 
Petroboscan was approximately $290 higher than the amount of underlying 
equity in Petroboscan net assets. The difference reflects the excess ofthe net 
book value ofthe assets contributed by Chevron over its underlying equity in 
Petroboscan's net assets. 

Angola LNG Lick Chevron has a 36 percent interest in Angola LNG Ltd., which 
will process and liquefy natural gas produced in Angola for delivery to 
intemational markets. 

GS Caltex Corporation Chevron owns 50 percent of GS Caltex Corporation, a 
joint venture with GS Holdings. The joint venture imports, refines and markets 
petroleum products and petrochemicals, predominantly in South Korea. 

Caspian Pipeline. Consortium Chevron has a 15 percent interest in the Caspian 
Pipeline Consortium, which provides the critical export route for crude oil from 
both TCO and Karachaganak. 

Star Petroleum Refining Company Ltd. Chevron has a 64 percent equity 
ownership interest in Star Petroleum Refining Company Ltd. (SPRC), which 
owns the Star Refinery in Thailand. The Petroleum Authority of Thailand owns 
the remaining 36 percent of SPRC. 

Escravos Gas-to-Liquids Chevron Nigeria Limited (CNL) has a 75 percent 
interest in Escravos Gas-to-Liquids (EGTL) with the other 25 percent ofthe 
joint venture owned by Nigeria National Petroleum Company. Until December 
1, 2008, Sasol Ltd. provided 50 percent of CNL's funding requirements for the 
venture as risk-based financing (returns are based on project performance). 
Effective December 1, 2008, Chevron acquired an additional 37 percent ofthe 
obligation from Sasol, with Sasol retaining 13 percent ofthe funding 
obligation. On that date, Chevron changed its method of accounting for its 
EGTL investment from equity to consolidated. This venture was formed to 
convert natural gas produced from Chevron's Nigerian operations into liquid 
products for sale in international markets. 

Caltex Australia Ltd. Chevron has a 50 percent equity ownership interest in 
Caltex Australia Ltd. (CAL). The remaining 50 percent of CAL is publicly 
owned. At December 31, 2008, the fair value of Chevron's share of CAL 
common stock was approximately $670. The decline in value below the 
company's carrying value of $723 million at the end of 2008 was deemed 
temporary. 

Colonial Pipeline Company Chevron owns an approximate 23 percent equity 
interest in the Colonial Pipeline Company. The Colonial Pipeline system runs 
from Texas to New Jersey and transports petroleum products in a 13-state 
market. At December 31, 2008, the company's carrying value of its investment 
in Colonial Pipeline was approximately $560 higher than the amount of 
underlying equity in Colonial Pipeline net assets. This difference primarily 
relates to purchase price adjustments from the acquisition of Unocal 
Corporation. 

Chevron Phillips Chemical Company LLC Chevron owns 50 percent of 
Chevron Phillips Chemical Company LLC (CPChem), with the other half 
owned by ConocoPhillips Corporation. 

Dynegy Inc. In 2007, Chevron sold its 19 percent common stock investment in 
Dynegy Inc., for approximately $940, resulting in a gain of $680. 
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Properties, Plant and Equipment 

Accounting for Buy/Sell Contracts 

Litigation 

Other Information "Sales and other operating revenues" on the Consolidated 
Statement of Income includes $15,390, $11,555 and $9,582 with affiliated 
companies for 2008, 2007 and 2006, respectively. "Purchased crude oil and 
products" includes $6,850, $5,464 and $4,222 with affiliated companies for 
2008, 2007 and 2006, respectively. 

"Accounts and notes receivable" on the Consolidated Balance Sheet includes 
$701 and $1,722 due from affiliated companies at December 31, 2008 and 
2007, respectively. "Accounts payable" includes $289 and $374 due to 
affiliated companies at December 31, 2008 and 2007, respectively. 
The following table provides summarized financial information on a 100 
percent basis for all equity affiliates as well as Chevron's total share, which 
includes Chevron loans to affiliates of $2,820 at December 31, 2008. 

Affiliates Chevron Share 
Year ended December 31 
Total revenues 
Income before income tax 

expense 
Net income 
At December 31 
Current assets 
Noncurrent assets 
Current liabilities 
Noncurrent liabilities 
Net equity 

$ 

$ 

S 

2008 
112,707 

17,500 
12,705 

25,194 
51,878 
17,727 
21,049 
38,296 

2007 
$ 94,864 

12,510 
9,743 

$ 26,360 
48,440 
19,033 
22,757 

$ 33,010 

2006 2008 
$ 73,746 S 54,055 

10,973 7,532 
7,905 5,524 

$ 19,769 S 10,804 
49,896 20,129 
15,254 7,474 
24,059 4,533 

$ 30,352 S 18,926 

2007 
$ 46,579 

5,836 
4,550 

$ 11,914 
19,045 
9,009 
3,745 

$ 18,205 

2006 
$ 35,695 

5.295 
4,072 

$ 8,944 
18,575 
6,818 
3,902 

$ 16.799 

Note 13 
Properties, 
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Source: CHEVRON CORP, 10-K, February 26, 2009 

respectively. 
2 Depreciation expense includes accretion expense of $430, $399 and $275 in 2008, 2007 and 2006, respectively. 
' Primarily mining operations, power generation businesses, real estate assets and management information 
systems. 

Note 14 
Accounting for Buy/Sell Contracts 
The company adopted the accounting prescribed by Emerging Issues Task 
Force (EITF) Issue No. 04-13, Accounting for Purchases and Sales of 
Inventory with the Same Counterparty (Issue 04-13), on a prospective basis 
from April 1, 2006. Issue 04-13 requires that two or more legally separate 
exchange transactions with the same counterparty, including buy/sell 
transactions, be combined and considered as a single arrangement for purposes 
of applying the provisions of Accounting Principles Board Opinion No. 29, 
Accounting for Nonmonetary Transactions, when the transactions are entered 
into "in contemplation" of one another. In prior periods, the company 
accounted for buy/sell transactions in the Consolidated Statement of Income as 
a monetary transaction - purchases were reported as "Purchased crude oil and 
products"; sales were reported as "Sales and other operating revenues." 
With the company's adoption of Issue 04-13, buy/sell transactions beginning in 
the second quarter 2006 are netted against each other on the Consolidated 
Statement of Income, with no effect on net income. The amount associated 
with buy/sell transactions in the first quarter 2006 is shown as a footnote to the 
Consolidated Statement of Income on page FS-27. 

Note 15 
Litigation 
MTBE Chevron and many other companies in the petroleum industry have used 
methyl tertiary butyl ether (MTBE) as a gasoline additive. In October 2008, 59 
cases were settled in which the company was a party and which related to the 
use of MTBE in certain oxygenated gasolines and the alleged seepage of 
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Source: CHEVRON CORP, 10-K, February 26, 2009 

MTBE into groundwater. The terms of this agreement are confidential and not 
material to the company's results of operations, liquidity or financial position. 
Chevron is a party to 37 other pending lawsuits and claims, the majority of 
which involve numerous other petroleum marketers and refiners. Resolution of 
these lawsuits and claims may ultimately require the company to correct or 
ameliorate the alleged effects on the environment of prior release of MTBE by 
the company or other parties. Additional lawsuits and claims related to the use 
of MTBE, including personal-injury claims, may be filed in the future. The 
settlement ofthe 59 lawsuits did not set any precedents related to standards of 
liability to be used to judge the merits ofthe claims, corrective measures 
required or monetary damages to be assessed for the remaining lawsuits and 
claims or future lawsuits and claims. As a result, the company's ultimate 
exposure related to pending lawsuits and claims is not currently determinable, 
but could be material to net income in any one period. The company no longer 
uses MTBE in the manufacture of gasoline in the United States. 

RFG Patent Fourteen purported class actions were brought by consumers who 
purchased reformulated gasoline (RFG) from lanuary 1995 through August 
2005, alleging that Unocal misled the California Air Resources Board into 
adopting standards for composition of RFG that overlapped with Unocal's 
undisclosed and pending patents. The parties agreed to a settlement that calls 
for, among other things, Unocal to pay $48 and for the establishment of a cy 
pres fund to administer payout ofthe award. The court approved the final 
settlement in November 2008. 

Ecuador Chevron is a defendant in a civil lawsuit before the Superior Court of 
Nueva Loja in Lago Agrio, Ecuador, brought in May 2003 by plaintiffs who 
claim to be representatives of certain residents of an area where an oil 
production consortium formerly had operations. The lawsuit alleges damage to 
the environment from the oil exploration and production operations, and seeks 
unspecified damages to fund environmental remediation and restoration ofthe 
alleged environmental harm, plus a health monitoring program. Until 1992, 
Texaco Petroleum Company (Texpet), a subsidiary of Texaco Inc., was a 
minority member of this consortium with Petroecuador, the Ecuadorian 
state-owned oil company, as the majority partner; since 1990, the operations 
have been conducted solely by Petroecuador. At the conclusion ofthe 
consortium and following an independent third-party environmental audit of 
the concession area, Texpet entered into a formal agreement with the Republic 
of Ecuador and Petroecuador for Texpet to remediate specific sites assigned by 
the government in proportion to Texpet's ownership share ofthe consortium. 
Pursuant to that agreement, Texpet conducted a three-year remediation 
program at a cost of $40. After certifying that the sites were properly 
remediated, the govemment granted Texpet and all related corporate entities a 
full release from any and all environmental liability arising from the 
consortium operations. 

Based on the history described above, Chevron believes that this lawsuit lacks 
legal or factual merit. As to matters of law, the company believes first, that the 
court lacks jurisdiction over Chevron; second, that the law under which 
plaintiffs bring the action, enacted in 1999, cannot be applied retroactively to 
Chevron; third, that the claims are barred by the statute of limitations in 
Ecuador; and, fourth, that the lawsuit is also barred by the releases from 
liability previously given to Texpet by the Republic of Ecuador and 
Petroecuador. With regard to the facts, the company believes that the evidence 
confirms that Texpet's remediation was properly conducted and that the 
remaining environmental damage reflects Petroecuador's failure to timely 
fulfill its legal obligations and Petroecuador's further conduct since assuming 
full control over the operations. 
In April 2008, a mining engineer appointed by the court to identify and 
determine the cause of environmental damage, and to specify steps needed to 
remediate it, issued a report recommending that the court assess $8,000, which 
would, according to the engineer, provide financial compensation for purported 
damages, including wrongful death claims, and pay for, among other items, 
environmental remediation, health care systems, and additional infrastructure 
for Petroecuador. The engineer's report also asserted that an additional $8,300 
could be assessed against Chevron for unjust enrichment. The engineer's report 
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Taxes 

is not binding on the court. Chevron also believes that the engineer's work was 
performed and his report prepared in a manner contrary to law and in violation 
ofthe court's orders. Chevron submitted a rebuttal to the report in which it 
asked the court to strike the report in its entirety. In November 2008, the 
engineer revised the report and, without additional evidence, recommended an 
increase in the financial compensation for purported damages to a total of 
$18,900 and an increase in the assessment for purported unjust enrichment to a 
total of $8,400. Chevron submitted a rebuttal to the revised report, and Chevron 
will continue a vigorous defense of any attempted imposition of liability. 
Management does not believe an estimate of a reasonably possible loss (or a 
range of loss) can be made in this case. Due to the defects associated with the 
engineer's report, management does not believe the report itself has any utility 
in calculating a reasonably possible loss (or a range of loss). Moreover, the 
highly uncertain legal environment surrounding the case provides no basis for 
management to estimate a reasonably possible loss (or a range of loss). 

Note 16 
Taxes 
Income Taxes 

Year ended December 31 

Taxes on income 
U.S. Federal 

Current 
Deferred 

State and local 
Total United States 

International 
Current 
Deferred 
Total Intemational 

Total taxes on income 

2008 

S 2,879 
274 
669 

3,822 

15,021 
183 

15,204 
S 19,026 

2007 

$ 1,446 
225 
338 

2,009 

11,416 
54 

11,470 
$ 13,479 

2006 

$ 2,828 
200 
581 

3,609 

11.030 
199 

11,229 
$ 14,838 

In 2008, before-tax income for U.S. operations, including related corporate and 
other charges, was $10,682, compared with before-tax income of $7,794 and 
$9,131 in 2007 and 2006, respectively. For international operations, before-tax 
income was $32,275; $24,373 and $22,845 in 2008, 2007 and 2006, 
respectively. U.S. federal income tax expense was reduced by $198, $132 and 
$116 in 2008, 2007 and 2006, respectively, for business tax credits. 
The reconciliation between the U.S. statutory federal income tax rate and the 
company's effective income tax rate is explained in the table below: 

Year ended December 31 

U.S. statutory federal income tax rate 
Effect of income taxes from international operations at 

rates different from the U.S. statutory rate 
State and local taxes on income, net of U.S. federal 

income tax benefit 
Prior-year tax adjustments 
Tax credits 
Effects of enacted changes in tax laws 
Other 
Effective tax rate 

2008 
35.0% 

10.2 

1.0 
(0.1) 
(0.5) 
(0.6) 
(0.7) 
44.3% 

2007 
35.0% 

8.3 

0.8 
0.3 

(0.4) 
(0.3) 
(1.8) 
41.9% 

2006 
35.0% 

10.3 

1.0 
0.9 

(0.4) 
0.3 

(0.7) 
46.4% 

The company's effective tax rate increased from 41.9 percent in 2007 to 44.3 
percent in 2008. The increase in the "Effect of income taxes from intemational 
operations at rates different from the U.S. statutory rate" from 8.3 percent in 
2007 to 10.2 percent in 2008 was mainly due to a greater proportion of income 
being earned in 2008 in tax jurisdictions with higher tax rates. In addition, the 
2007 period included a relatively low tax rate on the sale of downstream assets 
in Europe. The change in "Other" from a negative 1.8 percent to a negative 0.7 
percent primarily related to a lower effective tax rate on the sale ofthe 
company's investment in Dynegy common stock in 2007. 
The company records its deferred taxes on a tax-jurisdiction basis and classifies 
those net amounts as current or noncurrent based on the balance sheet 
classification ofthe related assets or liabilities. The reported deferred tax 
balances are composed ofthe following: 

At December 31 

Deferred tax liabilities 
Properties, plant and equipment 
Investments and other 
Total deferred tax liabilities 

2008 

S 18,271 
2,225 

20,496 

2007 

$ 17,310 
1,837 

19,147 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00682 

009513



Deferred tax assets 
Abandonment/environmental reserves 
Employee benefits 
Tax loss carryforwards 
Deferred credits 
Foreign tax credits 
Inventory 
Other accrued liabilities 
Miscellaneous 
Total deferred tax assets 

Deferred tax assets valuation allowance 
Total deferred taxes, net 

(4,338) 
(3,488) 
(1,139) 
(3,933) 
(4,784) 

(260) 
(445) 

(1,732) 
(20,119) 

7,535 
S 7,912 

(3,587) 
(2,148) 
(1,603) 
(1.689) 
(3,138) 

(608) 
(477) 

(1,528) 
(14,778) 

5,949 
$ 10,318 

Deferred tax liabilities at the end of 2008 increased by approximately $1,300 
from year-end 2007. The increase was primarily related to increased temporary 
differences for properties, plant and equipment. 
Deferred tax assets increased by approximately $5,300 in 2008. The increase 
related primarily to deferred credits recorded for future tax benefits earned 
from a new field in Africa ($2,200); increased deferred tax benefits for 
pension-related obligations ($1,300); and additional foreign tax credits arising 
from earnings in high-tax-rate intemational jurisdictions ($1,600), which were 
substantially offset by valuation allowances. 
The overall valuation allowance relates to foreign tax credit carryforwards, tax 
loss carryforwards and temporary differences for which no benefit is expected 
to be realized. Tax loss carryforwards exist in many intemational jurisdictions. 
Whereas some of these tax loss carryforwards do not have an expiration date, 
others expire at various times from 2009 through 2032. Foreign tax credit 
carryforwards of $4,784 will expire between 2009 and 2018. 
At December 31, 2008 and 2007, deferred taxes were classified in the 
Consolidated Balance Sheet as follows: 

At December 31 

Prepaid expenses and other current assets 
Deferred charges and other assets 
Federal and other taxes on income 
Noncurrent deferred income taxes 

Total deferred income taxes, net 

2008 
S (1,130) 

(2,686) 
189 

11,539 
S 7,912 

2007 
$ (1,234) 

(812) 
194 

12,170 
$ 10,318 

Income taxes are not accrued for unremitted earnings of intemational 
operations that have been or are intended to be reinvested indefinitely. 
Undistributed earnings of intemational consolidated subsidiaries and affiliates 
for which no deferred income tax provision has been made for possible future 
remittances totaled $22,428 at December 31, 2008. This amount represents 
earnings reinvested as part ofthe company's ongoing intemational business. It 
is not practicable to estimate the amount of taxes that might be payable on the 
eventual remittance of earnings that are intended to be reinvested indefinitely. 
At the end of 2008, deferred income taxes were recorded for the undistributed 
earnings of certain international operations for which the company no longer 
intends to indefinitely reinvest the earnings. The company does not anticipate 
incurring significant additional taxes on remittances of earnings that are not 
indefinitely reinvested. 

Uncertain Income Tax Positions Financial Accounting Standards Board 
(FASB) Interpretation No. 48, Accounting for Uncertainty in Income Taxes — 
An Interpretation of FASB Statement No. 109 (FIN 48), provides the 
accounting guidance for income tax benefits that are uncertain in nature. Under 
FIN 48, a company recognizes a tax benefit in the financial statements for an 
uncertain tax position only if management's assessment is that the position is 
"more likely than not" (i.e., a likelihood greater than 50 percent) to be allowed 
by the tax jurisdiction based solely on the technical merits ofthe position. The 
term "tax position" in FIN 48 refers to a position in a previously filed tax return 
or a position expected to be taken in a future tax return that is reflected in 
measuring current or deferred income tax assets and liabilities for interim or 
annual periods. 
The following table indicates the changes to the company's unrecognized tax 
benefits for the year ended December 31, 2008. The term "unrecognized tax 
benefits" in FIN 48 refers to the differences between a tax position taken or 
expected to be taken in a tax return and the benefit measured and recognized in 
the financial statements in accordance with the guidelines of FIN 48. Interest 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00683 

009514



and penalties are not included. 

Balance at January 1 
Foreign currency effects 
Additions based on tax positions taken in current year 
Reductions based on tax positions taken in current year 
Additions/reductions resulting from current year asset 

acquisitions/sales 
Additions for tax positions taken in prior years 
Reductions for tax positions taken in prior years 
Settlements with taxing authorities in current year 
Reductions as a result of a lapse ofthe applicable statute of limitations 
Reductions due to tax positions previously expected to be taken but 

subsequently not taken on prior year tax returns 
Balance at December 31 

2008 
2,199 

(1) 
522 
(17) 

175 
337 

(246) 
(215) 

(58) 

2,696 

2007 
$ 2,296 

19 
418 

-
_ 

120 
(225) 
(255) 

(174) 
$ 2,199 

Although unrecognized tax benefits for individual tax positions may increase or 
decrease during 2009, the company believes that no change will be individually 
significant during 2009. Approximately 85 percent ofthe $2,696 of 
unrecognized tax benefits at December 31, 2008, would have an impact on the 
effective tax rate if subsequently recognized. 
Tax positions for Chevron and its subsidiaries and affiliates are subject to 
income tax audits by many tax jurisdictions throughout the world. For the 
company's major tax jurisdictions, examinations of tax returns for certain prior 
tax years had not been completed as of December 31, 2008. For these 
jurisdictions, the latest years for which income tax examinations had been 
finalized were as follows: United States - 2003, Nigeria - 1994, Angola - 2001 
and Saudi Arabia-2003. 
On the Consolidated Statement of Income, the company reports interest and 
penalties related to liabilities for uncertain tax positions as "Income tax 
expense." As of December 31, 2008, accruals of $276 for anticipated interest 
and penalty obligations were included on the Consolidated Balance Sheet, 
compared with accruals of $198 as of year-end 2007. Income tax expense 
associated with interest and penalties was $79 and $70 in 2008 and 2007, 
respectively. 

Taxes Other Than on Income 

2008 
Year ended December 31 

2007 2006 
United States 

Excise and similar taxes on products and 
merchandise 

Import duties and other levies 
Property and other miscellaneous taxes 
Payroll taxes 
Taxes on production 

Total United States 
International 

Excise and similar taxes on products and 
merchandise 

Import duties and other levies 
Property and other miscellaneous taxes 
Payroll taxes 
Taxes on production 

Total International 
Total taxes other than on income 

4,748 
1 

588 
204 
431 

5,972 

5,098 
8,368 
1,557 

106 
202 

15,331 
21,303 

$ 4,992 
12 

491 
185 
288 

5,968 

5,129 
10,404 

528 
89 

148 
16,298 

$ 22,266 

$ 4,831 
32 

475 
155 
360 

5,853 

4,720 
9,618 

491 
75 

126 
15,030 

$ 20,883 

Short-Term Debt 

Source: CHEVRON CORP, 10-K, February 26, 2009 

Note 17 
Short-Term Debt 

At December 31 

Commercial paper* 
Notes payable to banks and others with originating terms of one year 

or less 
Current maturities of long-term debt 
Current maturities of long-term capital leases 
Redeemable long-term obligations 

Long-term debt 
Capital leases 
Subtotal 

Reclassified to long-term debt 
Total short-term debt 

$ 

S 

2008 
5,742 

149 
429 

78 

1,351 
19 

7,768 
(4,950) 
2,818 

2007 
$ 3,030 

219 
850 

73 

1,351 
21 

5,544 
(4,382) 

$ 1,162 

* Weighted-average interest rates at December 31, 2008 and 2007, were 0.67 percent and 4.35 percent, 
respectively. 
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Long-Term Debt 

Redeemable long-term obligations consist primarily of tax-exempt variable-rate 
put bonds that are included as current liabilities because they become 
redeemable at the option ofthe bondholders within one year following the 
balance sheet date. 
The company periodically enters into interest rate swaps on a portion of its 
short-term debt. See Note 7, beginning on page FS-36, for information 
concerning the company's debt-related derivative activities. 
At December 31, 2008, the company had $4,950 of committed credit facilities 
with banks worldwide, which permit the company to refinance short-term 
obligations on a long-term basis. The facilities support the company's 
commercial paper borrowings. Interest on borrowings under the terms of 
specific agreements may be based on the London Interbank Offered Rate or 
bank prime rate. No amounts were outstanding under these credit agreements 
during 2008 or at year-end. 
At December 31, 2008 and 2007, the company classified $4,950 and $4,382, 
respectively, of short-term debt as long-term. Settlement of these obligations is 
not expected to require the use of working capital in 2009, as the company has 
both the intent and the ability to refinance this debt on a long-term basis. 

Note 18 
Long-Term Debt 
Total long-term debt, excluding capital leases, at December 31, 2008, was 
$5,742. The company's long-term debt outstanding at year-end 2008 and 2007 
was as follows: 

At December 31 

3.375% notes due 2008 
5.5% notes due 2009 
7.327% amortizing notes due 20141 
8.625% debentures due 2032 
8.625% debentures due 2031 
7.5% debentures due 2043 
8% debentures due 2032 
9.75% debentures due 2020 
8.875% debentures due 2021 
8.625% debentures due 2010 
3.85% notes due 2008 
Medium-term notes, maturing from 2021 to 2038 (6.2%)2 
Fixed interest rate notes, maturing 2011 (9378%)2 
Other foreign currency obligations (0.5%)2 
Other long-term debt (9.1%)2 

Total including debt due within one year 
Debt due within one year 
Reclassified from short-term debt 

Total long-term debt 

2008 
$ 

400 
194 
147 
108 
85 
74 
56 
40 
30 
-

38 
21 
13 
15 

1,221 
(429) 

4,950 
S 5,742 

2007 
$ 749 

405 
213 
161 
108 
85 
81 
57 
46 
30 
30 
64 
27 
17 
59 

2,132 
(850) 

4,382 
$ 5,664 

1 Guarantee of ESOP debt. 
2 Weighted-average interest rate at December 31, 2008. 

Long-term debt of $1,221 matures as follows: 2009 - $429; 2010 - $64; 2011 
$47; 2012 - $33; 2013 - $41; and after 2013 - $607. 

New Accounting Standards 

In 2008, debt totaling $822 matured, including $749 of Chevron Canada 
Funding Company notes. In 2007, $2,000 of Chevron Canada Funding 
Company bonds matured. The company also redeemed early $874 of Texaco 
Capital Inc. bonds, at an after-tax loss of approximately $175. 

Note 19 
New Accounting Standards 
FASB Statement No. 141 (revised 2007), Business Combinations (FAS 141-R) 
In December 2007, the FASB issued FAS 141-R, which became effective for 
business combination transactions having an acquisition date on or after 
January 1, 2009. This standard requires the acquiring entity in a business 
combination to recognize the assets acquired, the liabilities assumed, and any 
noncontrolling interest in the acquiree at the acquisition date to be measured at 
their respective fair values. It also requires acquisition-related costs, as well as 
restructuring costs the acquirer expects to incur for which it is not obligated at 
acquisition date, to be recorded against income rather than included in 
purchase-price determination. Finally, the standard requires recognition of 
contingent arrangements at their acquisition-date fair values, with subsequent 
changes in fair value generally reflected in income. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
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FASB Skiff Position FAS 141(R)-a Accounting for Assets Acquired and 
Liabilities Assumed in a Business Combination (FSP FAS 141 (R)-qlln 
February 2009, the FASB approved for issuance FSP FAS 141(R)-a, which 
became effective for business combinations having an acquisition date on or 
after January 1, 2009. This standard requires an asset or liability arising from a 
contingency in a business combination to be recognized at fair value if fair 
value can be reasonably determined. If it cannot be reasonably determined then 
the asset or liability will need to be recognized in accordance with FASB 
Statement No. 5, Accounting for Contingencies, and FASB Interpretation No. 
14, Reasonable Estimation ofthe Amount ofthe Loss. 

FASB Statement No. 160, Noncontrolling Interests in Consolidated Financial 
Statements, an amendment ofARB No. 51 (FAS 160) The FASB issued FAS 
160 in December 2007, which became effective for the company January 1, 
2009, with retroactive adoption ofthe Standard's presentation and disclosure 
requirements for existing minority interests. This standard requires ownership 
Interests in subsidiaries held by parties other than the parent to be presented 
within the equity section ofthe Consolidated Balance Sheet but separate from 
the parent's equity. It also requires the amount of consolidated net income 
attributable to the parent and the noncontrolling interest to be clearly identified 
and presented on the face ofthe Consolidated Statement of Income. Certain 
changes in a parent's ownership interest are to be accounted for as equity 
transactions and when a subsidiary is deconsolidated, any noncontrolling equity 
investment in the former subsidiary is to be initially measured at fair value. 
Implementation of FAS 160 will not significantly change the presentation of 
the company's Consolidated Statement of Income or Consolidated Balance 
Sheet. 

Accounting for Suspended Exploratory Wells 

FASB Statement No. 161, Disclosures about Derivative Instruments and 
Hedging Activities (FAS 161) In March 2008, the FASB issued FAS 161, 
which became effective for the company on January 1, 2009. This standard 
amends and expands the disclosure requirements of FASB Statement No. 133, 
Accounting for Derivative Instruments and Hedging Activities. FAS 161 
requires disclosures related to objectives and strategies for using derivatives; 
the fair-value amounts of, and gains and losses on, derivative instruments; and 
credit-risk-related contingent features in derivative agreements. The company's 
disclosures for derivative instruments will be expanded to include a tabular 
representation ofthe location and fair value amounts of derivative instruments 
on the balance sheet, fair value gains and losses on the income statement and 
gains and losses associated with cash flow hedges recognized in earnings and 
other comprehensive income. 

FASB Staff Position FAS I32(R)-I, Employer's Disclosures about 
Postretirement Benefii Plan Assets (FSP FAS 132(R)-I) In December 2008, the 
FASB issued FSP FAS 132(R)-1, which becomes effective with the company's 
reporting at December 31, 2009. This standard amends and expands the 
disclosure requirements on the plan assets of defined benefit pension and other 
postretirement plans to provide users of financial statements with an 
understanding of: how investment allocation decisions are made; the major 
categories of plan assets; the inputs and valuation techniques used to measure 
the fair value of plan assets; the effect of fair-value measurements using 
significant unobservable inputs on changes in plan assets for the period; and 
significant concentrations of risk within plan assets. The company does not 
prefund its other postretirement plan obligations, and the effect on the 
company's disclosures for its pension plan assets as a result ofthe adoption of 
FSP FAS 132(R)-1 will depend on the company's plan assets at that time. 

Note 20 
Accounting for Suspended Exploratory Wells 
The company accounts for the cost of exploratory wells in accordance with 
FASB Statement No. 19, Financial and Reporting by Oil and Gas Producing 
Companies (FAS 19), as amended by FASB Staff Position (FSP) FAS 19-1, 
Accounting for Suspended Well Costs, which provides that exploratory well 
costs continue to be capitalized after the completion of drilling when (a) the 
well has found a sufficient quantity of reserves to justify completion as a 
producing well and (b) the enterprise is making sufficient progress assessing 
the reserves and the economic and operating viability ofthe project. If either 
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condition is not met or if an enteiprise obtains information that raises 
substantial doubt about the economic or operational viability ofthe project, the 
exploratory well would be assumed to be impaired, and its costs, net of any 
salvage value, would be charged to expense. FAS 19 provides a number of 
indicators that can assist an entity to demonstrate sufficient progress is being 
made in assessing the reserves and economic viability ofthe project. 
The following table indicates the changes to the company's suspended 
exploratory well costs for the three years ended December 31, 2008: 

Beginning balance at January 1 
Additions to capitalized exploratory well costs pending 

the determination of proved reserves 
Reclassifications to wells, facilities and equipment based 

on the determination of proved reserves 
Capitalized exploratory well costs charged to expense 
Other reductions* 

Ending balance at December 31 

2008 
S 1,660 

643 

(49) 
(136) 

-
$ 2,118 

$ 

$ 

2007 
1,239 

486 

(23) 
(42) 

-
1,660 

2006 
$ 1,109 

446 

(171) 
(121) 
(24) 

$ 1,239 
* Represent property sales and exchanges. 

The following table provides an aging of capitalized well costs and the number 
of projects for which exploratory well costs have been capitalized for a period 
greater than one year since the completion of drilling. 

At December 31 

Exploratory well costs capitalized for a period of one year 
or less 

Exploratory well costs capitalized for a period greater than 
one year 

Balance at December 31 
Number of projects with exploratory well costs that have 

been capitalized for a period greater than one year* 

2008 

$ 559 

1,559 
$ 2,118 

50 

2007 

:$ 449 

1,211 
$ 1,660 

54 

2006 

$ 332 

907 
$ 1,239 

44 
* Certain projects have multiple wells or fields or both. 

Ofthe $1,559 of exploratory well costs capitalized for more than one year at 
December 31, 2008, $874 (27 projects) is related to projects that had drilling 
activities under way or firmly planned for the near future. An additional $279 
(four projects) is related to projects that had drilling activity during 2008. The 
$406 balance is related to 19 projects in areas requiring a major capital 
expenditure before production could begin and for which additional drilling 
efforts were not under way or firmly planned for the near future. Additional 
drilling was not deemed necessary because the presence of hydrocarbons had 
already been established, and other activities were in process to enable a future 
decision on project development. 

Source: CHEVRON CORP, 10-K, February 26, 2009 

The projects for the $406 referenced above had the following activities 
associated with assessing the reserves and the projects' economic viability: (a) 
$107 (two projects) - government approval ofthe plan of development 
received in fourth quarter 2008; (b) $73 (two projects) - continued unitization 
efforts on adjacent discoveries that span intemational boundaries; (c) $49 (one 
project) - alignment of project stakeholders regarding scope and commercial 
strategy; (d) $46 (one project) - subsurface and facilities engineering studies 
ongoing with front-end-engineering and design expected in late 2009; (e) $40 
(one project) continued review of development options; (f) $91 - miscellaneous 
activities for 12 projects with smaller amounts suspended. While progress was 
being made on all 50 projects, the decision on the recognition of proved 
reserves under SEC rules in some cases may not occur for several years 
because ofthe complexity, scale and negotiations connected with the projects. 
The majority of these decisions are expected to occur in the next three years. 
The $1,559 of suspended well costs capitalized for a period greater than one 
year as of December 31, 2008, represents 195 exploratory wells in 50 projects. 
The tables below contain the aging of these costs on a well and project basis: 

Number 
Aging based on drilling completion dale of individual wells: Amount of wells 

1992 
1994-1997 
1998-2002 
2003-2007 

7 
31 

176 
1,345 

3 
4 

34 
154 

Total $ 1,559 195 
Aging based on drilling completion dale of last 
suspended well in project: Amount 

Number 
of projects 
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Stock Options and Other Share-Based Compensation 

1992 
1999 
2003 
2004-2008 

Total 

69 
1,475 

$ 1,559 

1 
1 
3 

45 
50 

Note 21 
Stock Options and Other Share-Based Compensation 
Compensation expense for stock options for 2008, 2007 and 2006 was $168 
($109 after tax), $146 ($95 after tax) and $125 ($81 after tax), respectively. In 
addition, compensation expense for stock appreciation rights, performance 
units and restricted stock units was $132 ($86 after tax), $205 ($133 after tax) 
and $113 ($73 after tax) for 2008, 2007 and 2006, respectively. No significant 
stock-based compensation cost was capitalized at December 31, 2008 and 
2007. 
Cash received in payment for option exercises under all share-based payment 
arrangements for 2008, 2007 and 2006 was $404, $445 and $444, respectively. 
Actual tax benefits realized for the tax deductions from option exercises were 
$103, $94 and $91 for 2008, 2007 and 2006, respectively. 
Cash paid to settle performance units and stock appreciation rights was $136, 
$88 and $68 for 2008, 2007 and 2006, respectively. 

Chevron Long-Term Incentive Plan (LTIP) Awards under the LTIP may take 
the form of, but are not limited to, stock options, restricted stock, restricted 
stock units, stock appreciation rights, performance units and nonstock grants. 
From April 2004 through January 2014, no more than 160 million shares may 
be issued under the LTIP, and no more than 64 million of those shares may be 
in a form other than a stock option, stock appreciation right or award requiring 
full payment for shares by the award recipient. 

Texaco Stock Incentive Plan (Texaco SIP) On the closing ofthe acquisition of 
Texaco in October 2001, outstanding options granted under the Texaco SIP 
were converted to Chevron options. These options, which have 10-year 
contractual lives extending into 2011, retained a provision for being restored. 
This provision enables a participant who exercises a stock option to receive 
new options equal to the number of shares exchanged or who has shares 
withheld to satisfy tax withholding obligations to receive new options equal to 
the number of shares exchanged or withheld. The restored options are fully 
exercisable six months after the date of grant, and the exercise price is the 
market value ofthe common stock on the day the restored option is granted. 
Beginning in 2007, restored options were granted under the LTIP. No further 
awards may be granted under the former Texaco plans. 

Unocal Share-Based Plans (Unocal Plans) When Chevron acquired Unocal in 
August 2005, outstanding stock options and stock appreciation rights granted 
under various Unocal Plans were exchanged for fully vested Chevron options 
and appreciation rights. These awards retained the same provisions as the 
original Unocal Plans. If not exercised, these awards will expire between early 
2009 and early 2015. 

The fair market values of stock options and stock appreciation rights granted in 
2008, 2007 and 2006 were measured on the date of grant using the 
Black-Scholes option-pricing model, with the following weighted-average 
assumptions: 

Year ended December 31 

Stock Options 
Expected term in years 1 
Volatility 2 
Risk-free interest rate based on zero coupon U.S. 

treasury note 
Dividend yield 
Weighted-average fair value per option granted 

Restored Options 
Expected term in years! 
Volatility 2 
Risk-free interest rate based on zero coupon U.S. 

treasury note 
Dividend yield 

2008 

6.1 
22.0% 

3.0% 
2.7% 

S 15.97 

1.2 
23.1% 

1.9% 
2.7% 

2007 

6.3 
22.0% 

4.5% 
3.2% 

$ 15.27 

1.6 
21.2% 

4.5% 
3.2% 

2006 

6.4 
23.7% 

4.7% 
3,1% 

$ 12.74 

2,2 
19.6% 

4.8% 
3.3% 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00688 
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Weighted-average fair value per option granted S 10.01 $ 8.61 $ 7,72 
1 Expected term is based on historical exercise and post-vesting cancellation data. 
2 Volatility rate is based on historical stock prices over an appropriate period, generally equal to the expected 

term. 

A summary of option activity during 2008 is presented below: 

Outstanding at 
January 1,2008 

Granted 
Exercised 
Restored 
Forfeited 
Outstanding at 

December 31, 2008 
Exercisable at 

December 31, 2008 

Shares 
(Thousands) 

57,357 
12,391 

(10,758) 
1,196 

(1,173) 

Weighted-
Average 
Exercise 

$ 
$ 
$ 
$ 
$ 

Price 

54.50 
84.98 
53.69 
94.53 
79.53 

Weighted-
Average 

Remaining 
Contractual 

Term 

Aggregate 
Intrinsic 

Value 

59,013 $ 61.36 6.5 yrs. 

36,934 $ 51.51 5.2 yrs. 

883 

838 

Employee Benefit Plans 

The total intrinsic value (i.e., the difference between the exercise price and the 
market price) of options exercised during 2008, 2007 and 2006 was $433, $423 
and $281, respectively. During this period, the company continued its practice 
of issuing treasury shares upon exercise of these awards. 

As of December 31, 2008, there was $179 of total unrecognized before-tax 
compensation cost related to nonvested share-based compensation 
arrangements granted or restored under the plans. That cost is expected to be 
recognized over a weighted-average period of 1.9 years. 

At January 1, 2008, the number of LTIP performance units outstanding was 
equivalent to 2,225,015 shares. During 2008, 888,300 units were granted, 
652,897 units vested with cash proceeds distributed to recipients and 59,863 
units were forfeited. At December 31, 2008, units outstanding were 2,400,555, 
and the fair value ofthe liability recorded for these instruments was $201. In 
addition, outstanding stock appreciation rights and other awards that were 
granted under various LTIP and former Texaco and Unocal programs totaled 
approximately 1.4 million equivalent shares as of December 31, 2008. A 
liability of $35 was recorded for these awards. 

Broad-Based Employee Stock Options In addition to the plans described above, 
Chevron granted all eligible employees stock options or equivalents in 1998. 
The options vested in February 2000 and expired in February 2008. A total of 
9,641,600 options were awarded with an exercise price of $38.16 per share. 

The fair value of each option on the date of grant was estimated at $9.54 using 
the Black-Scholes model for the preceding 10 years. The assumptions used in 
the model, based on a 10-year average, were: a risk-free interest rate of 7 
percent, a dividend yield of 4.2 percent, an expected life of seven years and a 
volatility of 24.7 percent. 
At January 1, 2008, the number of broad-based employee stock options 
outstanding was 652,715. Through the conclusion ofthe program in February 
2008, 396,875 shares were exercised and 255,840 shares were forfeited. The 
total intrinsic value of these options exercised during 2008, 2007 and 2006 was 
$18, $30, and $10, respectively. 

Note 22 
Employee Benefit Plans 
The company has defmed-benefit pension plans for many employees. The 
company typically prefunds defmed-benefit plans as required by local 
regulations or in certain situations where prefunding provides economic 
advantages. In the United States, all qualified plans are subject to the Employee 
Retirement Income Security Act (ERISA) minimum funding standard. The 
company does not typically fund U.S. nonqualified pension plans that are not 
subject to funding requirements under laws and regulations because 
contributions to these pension plans may be less economic and investment 
returns may be less attractive than the company's other investment alternatives. 

Source: CHEVRON CORP, 10-K, February 26, 2009 CMI09-00689 
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The company also sponsors other postretirement (OPEB) plans that provide 
medical and dental benefits, as well as life insurance for some active and 
qualifying retired employees. The plans are unfunded, and the company and 
retirees share the'costs. Medical coverage for Medicare-eligible retirees in the 
company's main U.S. medical plan is secondary to Medicare (including Part 
D), and the increase to the company contribution for retiree medical coverage is 
limited to no more than 4 percent per year. Certain life insurance benefits are 
paid by the company. 
Effective December 31, 2006, the company implemented the recognition and 
measurement provisions of Financial Accounting Standards Board (FASB) 
Statement No. 158, Employers 'Accounting for Defined Benefit Pension and 
Other Postretirement Plans, an amendment of FASB Statements No. 87, 88, 
106 and 132(R), which requires the recognition ofthe overfunded or 
underfunded status of each of its defined benefit pension and OPEB as an asset 
or liability, with the offset to "Accumulated other comprehensive loss." 
The funded status ofthe company's pension and other postretirement benefit 
plans for 2008 and 2007 is on the following page: 

Pension Benefits 
2008 2007 Other Benefits 

Change in Benefit 
Obligation 
Benefit obligation at 

January 1 
Service cost 
Interest cost 
Plan participants' 

contributions 
Plan amendments 
Curtailments 
Actuarial gain 
Foreign currency 

exchange rate 
changes 

Benefits paid 
Special termination 

benefits 
Benefit obligation at 

December 31 
Change in Plan Assets 

Fair value of plan 
assets at January 1 

Actual return on plan 
assets 

Foreign currency 
exchange rate 
changes 

Employer 
contributions 

Plan participants' 
contributions 

Benefits paid 
Fair value of plan assets 

at December 31 
Funded Status at 

December 31 

U.S. 

$ 8,395 
250 
499 

-
-
-

(62) 

-
(955) 

-

8,127 

7,918 

(2,092) 

-

577 

-
(955) 

5,448 

$ (2,679) 

Int'l. 

S 4,633 
132 
292 

9 
32 

-
(104) 

(858) 
(246) 

1 

3,891 

3,892 

(655) 

(662) 

262 

9 
(246) 

2,600 

S (1,291) 

U.S. 

$ 8,792 
260 
483 

-
(301) 

-
(131) 

-
(708) 

-

8,395 

7,941 

607 

-

78 

-
(708) 

7,918 

$ (477) 

Int'l. 

$ 4,207 
125 
255 

7 
97 

(12) 
(40) 

219 
(225) 

-

4,633 

3,456 

232 

183 

239 

7 
1 (225) 

3,892 

$ (741) 

2008 

$ 2,939 
44 

178 

152 

-
-

(14) 

(28) 
(340) 

-

2,931 

-

-

-

188 

152 
(340) 

-

S (2,931) 

2007 

$ 3,257 
49 

184 

122 

-
-

(413) 

12 
(272) 

-

2,939 

-

-

-

150 

122 
(272) 

-

$ (2,939) 

Amounts recognized on the Consolidated Balance Sheet for the company's 
pension and other postretirement benefit plans at December 31, 2008 and 2007, 
include: 

Pension Benefits 
2008 2007 Other Benefits 

Deferred charges and 
other assets 

Accrued liabilities 
Reserves for 

employee benefit 
plans 

Net amount 
recognized at 
Dccember31 

U.S. 

$ 6 
(72) 

(2,613) 

S (2,679) 

$ 

$ 

Int'l. 

31 
(61) 

(1,261) 

(1,291) 

U.S. 

$ 18! 
(68) 

(590) 

$ (477). 

$ 

$ 

Int'l. 

279 
(55) 

(%5) 

(741) 

S 

S 

2008 

-
(209) 

(2,722) 

(2,931) 

2007 

$ 
(207) 

(2,732) 

$ (2,939) 

Source: CHEVRON CORP, 10-K, February 26, 2009 

Amounts recognized on a before-tax basis in "Accumulated other 
comprehensive loss" for the company's pension and OPEB postretirement 
plans were $5,831 and $2,990 at the end of 2008 and 2007. These amounts 
consisted of: 
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Pension Benefits 
2008 2007 Other Benefits 

Net actuarial loss 
Prior-service (credit) 

costs 
Total recognized at 

December 31 

U.S. 
S 3,797 

(68) 

S 3,729 

Int'l. 
S 1,804 

211 

$ 2,015 

U.S. 
$ 1,539 

(75) 

$ 1,464 

Int'l. 
$ 1,237 

203 

$ 1,440 

2008 
S 410 

(323) 

$ 87 

2007 
$ 490 

(404) 

$ 86 

The accumulated benefit obligations for all U.S. and intemational pension 
plans were $7,376 and $3,273, respectively, at December 31, 2008, and $7,712 
and $4,000, respectively, at December 31, 2007. 

Information for U.S. and intemational pension plans with an accumulated 
benefit obligation in excess of plan assets at December 31, 2008 and 2007, was: 

Projected benefit obligations 
Accumulated benefit obligations 
Fair value of plan assets 

U.S. 
$ 8,121 

7,371 
5,436 

2008 
Int'l. 

$ 2,906 
2,539 
1,698 

Pension Benefits 

U.S. 
$ 678 

638 
20 

2007 
Int'l. 

$ 1,089 
926 
271 

The components of net periodic benefit cost for 2008, 2007 and 2006 and 
amounts recognized in other comprehensive income for 2008 and 2007 are 
shown in the table below. For 2008 and 2007, changes in pension plan assets 
and benefit obligations were recognized as changes in other comprehensive 
income. 

Pension Benefits 
2008 2007 2006 Other Benefits 

Net Periodic Benefit 
Cost 
Service cost $ 
Interest cost 
Expected return on 

plan assets 
Amortization of 

transitional assets 
Amortization of 

pnor-service 
(credits) costs 

Recognized actuarial 
losses 

Settlement losses 
Curtailment losses 
Special termination 

benefit recognition 
Net periodic benefit 

cost 
Changes Recognized 

in Other 
Comprehensive 
Income 
Net actuarial loss 

(gain) during 
period 

Amortization of 
actuarial loss 

Prior service cost 
(credit) during 
period 

Amortization of 
prior-service 
credits (costs) 

Total changes 
recognized in other 
comprehensive 
income 

Recognized in [Net 
Periodic Benefit 
Cost and Other 
Comprehensive 
Income $ 

U.S. 

250 $ 
499 

(593) 

_ 

(7) 

60 
306 

-

-
515 

2,624 

(366) 

-

7 

2,265 

2,780 $ 

Int'l. 

132 
292 

(273) 

-

24 

77 
2 

-
1 

255 

646 

(79) 

32 

(24) 

575 

830 

U.S, 

$ 260 $ 
483 

: (578) 

-

46 

128 
65 

• 

-
404 

(160) 

(193) 

•• ( 3 0 1 ) 

: (46) 

(700) 

$ (296) $ 

Int'l. 

125 $ 
255 

(266) 

-

17 

82 
-
3 

-
216 

31 

(82) 

97 

(20) 

26 

242 $ 

U.S. 

234 $ 
468 

(550) 

_ 

46 

149 
70 

-

-
417 

-

-

-

-

-

417 $ 

Int'l. 

98 S 
214 

(227) 

1 

14 

69 
-
-

-
169 

-

-

-

-

-

169 $ 

2008 

44 
178 

-

-

(81) 

38 
-
-

-
179 

(42) 

(38) 

-

SI 

1 

180 

2007 

$ 49 
184 

-

-

(81) 

81 
-
-

-
233 

(401) 

• (81) 

-

81 

(401) 

$ (168) 

2006 

$ 35 
181 

-

-

(86) 

97 
-
-

-
227 

-

-

-

-

-

$ 227 

Source: CHEVRON CORP, 10-K, February 26, 2009 

Net actuarial losses recorded in "Accumulated other comprehensive loss" at 
December 31, 2008, for the company's U.S. pension, intemational pension and 
OPEB plans are being amortized on a straight-line basis over approximately 10, 
13 and 10 years, respectively. These amortization periods represent the 
estimated average remaining service of employees expected to receive benefits 
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under the plans. These losses are amortized to the extent they exceed 10 
percent ofthe higher ofthe projected benefit obligation or market-related value 
of plan assets. The amount subject to amortization is determined on a 
plan-by-plan basis. During 2009, the company estimates actuarial losses of 
$298, $103 and $28 will be amortized from "Accumulated other 
comprehensive loss" for U.S. pension, international pension and OPEB plans, 
respectively. In addition, the company estimates an additional $201 will be 
recognized from "Accumulated other comprehensive loss" during 2009 related 
to lump-sum settlement costs from U.S. pension plans. 

The weighted average amortization period for recognizing prior service costs 
(credits) recorded in "Accumulated other comprehensive loss" at December 31, 
2008, was approximately nine and 13 years for U.S. and intemational pension 
plans, respectively, and eight years for other postretirement benefit plans. 
During 2009, the company estimates prior service (credits) costs of $(7), $25 
and $(81) will be amortized from "Accumulated other comprehensive loss" for 
U.S. pension, intemational pension and OPEB plans, respectively. 

Assumptions The following weighted-average assumptions were used to 
determine benefit obligations and net periodic benefit costs for years ended 
December 31: 

Pension Benefits 
2006 Other Benefits 

Assumptions used to 
determine benefit 
obligations 
Discount rate 
Rate of 

compensauon 
increase 

Assumptions used to 
determine net 
periodic benefit cost 
Discount rate) 
Expected return on 

plan assets 
Rate of 

compensation 
increase 

U.S. 

6.3% 

4.5% 

6.3% 

7.8% 

4.5% 

Int'l. 

7.5% 

6.8% 

6.7% 

7.4% 

6.4% 

U.S. 

6.3% 

4.5% 

5.8% 

7.8% 

4.5% 

Int'l. 

6.7% 

6,4% 

6.0% 

7.5% 

6.1% 

U.S. 

5.8% 

4.5% 

5.8% 

7.8% 

4.2% 

Int'l. 

6,0% 

6.1% 

5.9% 

7.4% 

5.1% 

2008 

6.3% 

4.0% 

6.3% 

N/A 

4.5% 

2007 

6.3% 

4.5% 

5.8% 

N/A 

4.5% 

2006 

5.8% 

4.5% 

5.9% 

N/A 

4.2% 
1 The 2006 U.S. discount rate reflects remeasurement on July 1, 2006, due to plan combinations and changes, 
primarily several Unocal plans into related Chevron plans. 

Expected Return on Plan Assets The company's estimated long-term rate of 
return on pension assets is driven primarily by actual historical asset-class 
retums, an assessment of expected future performance, advice from external 
actuarial firms and the incoiporation of specific asset-class risk factors. Asset 
allocations are periodically updated using pension plan asset/liability studies, 
and the company's estimated long-term rates of return are consistent with these 
studies. 
There have been no changes in the expected long-term rate of return on plan 
assets since 2002 for U.S. plans, which account for 68 percent ofthe 
company's pension plan assets. At December 31, 2008, the estimated long-term 
rate of return on U.S. pension plan assets was 7.8 percent. 
The market-related value of assets ofthe major U.S. pension plan used in the 
determination of pension expense was based on the market values in the three 
months preceding the year-end measurement date, as opposed to the maximum 
allowable period of five years under U.S. accounting rules. Management 
considers the three-month time period long enough to minimize the effects of 
distortions from day-to-day market volatility and still be contemporaneous to 
the end ofthe year. For other plans, market value of assets as of year-end is 
used in calculating the pension expense. 

Discount Rate The discount rate assumptions used to determine U.S. and 
international pension and postretirement benefit plan obligations and expense 
reflect the prevailing rates available on high-quality, fixed-income debt 
instruments. At December 31, 2008, the company selected a 6.3 percent 
discount rate for the major U.S. pension and postretirement plans. This rate was 
based on a cash flow analysis that matched estimated future benefit payments 
to the Citigroup Pension Discount Yield Curve as of year-end 2008. The 
discount rates at the end of 2007 and 2006 were 6.3 percent and 5.8 percent, 
respectively. <• s 
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Other Benefii Assumptions For the measurement of accumulated postretirement 
benefit obligation at December 31, 2008, for the main U.S. postretirement 
medical plan, the assumed health care cost-trend rates start with 7 percent in 
2009 and gradually decline to 5 percent for 2017 and beyond. For this 
measurement at December 31, 2007, the assumed health care cost-trend rates 
started with 8 percent in 2008 and gradually declined to 5 percent for 2014 and 
beyond. In both measurements, the annual increase to company contributions 
was capped at 4 percent. 
Assumed health care cost-trend rates can have a significant effect on the 
amounts reported for retiree health care costs. The impact is mitigated by the 4 
percent cap on the company's medical contributions for the primary U.S. plan. 
A one-percentage-point change in the assumed health care cost-trend rates 
would have the following effects: 

1 Percent 1 Percent 
Increase Decrease 

Effect on total service and interest cost components $ 9 $ (8) 
Effect on postretirement benefit obligation $ 88 $ (75) 

Plan Assets and Investment Strategy The company's pension plan 
weighted-average asset allocations at December 31 by asset category are as 
follows: 

Asset Category 
Equities 
Fixed Income 
Real Estate 
Other 
Total 

2008 
52% 
34% 
13% 
1% 

100% 

U.S. 
2007 

64% 
23% 
12% 

1% 
100% 

Intemational 
2008 

47% 
50% 
2% 
1% 

100% 

2007 
56% 
43% 

1% 
-

100% 

The pension plans invest primarily in asset categories with sufficient size, 
liquidity and cost efficiency to permit investments of reasonable size. The 
pension plans invest in asset categories that provide diversification benefits and 
are easily measured. To assess the plans' investment performance, long-term 
asset allocation policy benchmarks have been established. 
For the primary U.S. pension plan, the Chevron Board of Directors has 
approved the following percentage asset-allocation ranges: equities 40-70, 
fixed income/cash 20-60, real estate 0-15 and other 0-5. The significant 
international pension plans also have established maximum and minimum asset 
allocation ranges that vary by each plan. Actual asset allocation, within 
approved ranges, is based on a variety of current economic and market 
conditions and consideration of specific asset category risk. 
Equities include investments in the company's common stock in the amount of 
$22 and $36 at December 31, 2008 and 2007, respectively. The "Other" asset 
category includes minimal investments in private-equity limited partnerships. 

Cash Contributions and Benefit Payments In 2008, the company contributed 
$577 and $262 to its U.S. and international pension plans, respectively. In 
2009, the company expects contributions to be approximately $550 and $250 to 
its U.S. and international pension plans, respectively. Actual contribution 
amounts are dependent upon plan-investment retums, changes in pension 
obligations, regulatory environments and other economic factors. Additional 
funding may ultimately be required if investment returns are insufficient to 
offset increases in plan obligations. 

The company anticipates paying other postretirement benefits of approximately 
$209 in 2009, as compared with $188 paid in 2008. 

The following benefit payments, which include estimated future service, are 
expected to be paid in the next 20 years: 

Pension Benefits Other 
US; Intl. Benefits 

2009 $ 853 $ 226 $ 209 
2010 $ 841 $ 249 $ 216 
2011 $ 849 $ 240 $ 222 
2012 $ 863 $ 265 $ 225 
2013 $ 874 $ 277 $ 230 
2014-2018 $ 4,379 $ 1,746 $ 1,205 

Employee Savings Investment Plan Eligible employees of Chevron and certain 
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of its subsidiaries participate in the Chevron Employee Savings Investment 
Plan (ESIP). 

Charges to expense for the ESIP represent the company's contributions to the 
plan, which are funded either through the purchase of shares of common stock 
on the open market or through the release of common stock held in the 
leveraged employee stock ownership plan (LESOP), which follows. Total 
company matching contributions to employee accounts within the ESIP were 
$231, $206 and $169 in 2008, 2007 and 2006, respectively. This cost was 
reduced by the value of shares released from the LESOP totaling $40, $33 and 
$6 in 2008, 2007 and 2006, respectively. The remaining amounts, totaling 
$191, $173 and $163 in 2008, 2007 and 2006, respectively, represent open 
market purchases. 

Employee Stock Ownership Plan Within the Chevron ESIP is an employee 
stock ownership plan (ESOP). In 1989, Chevron established a LESOP as a 
constituent part ofthe ESOP. The LESOP provides partial prefunding ofthe 
company's future commitments to the ESIP. 

As permitted by American Institute of Certified Public Accountants (AICPA) 
Statement of Position 93-6, Employers 'Accounting for Employee Stock 
Ownership Plans, the company has elected to continue its practices, which are 
based on AICPA Statement of Position 76-3, Accounting Practices for Certain 
Employee Stock Ownership Plans, and subsequent consensus ofthe EITF ofthe 
FASB. The debt ofthe LESOP is recorded as debt, and shares pledged as 
collateral are reported as "Deferred compensation and benefit plan tmst" on the 
Consolidated Balance Sheet and the Consolidated Statement of Stockholders' 
Equity. 
The company reports compensation expense equal to LESOP debt principal 
repayments less dividends received and used by the LESOP for debt service. 
Interest accmed on LESOP debt is recorded as interest expense. Dividends paid 
on LESOP shares are reflected as a reduction of retained earnings. All LESOP 
shares are considered outstanding for earnings-per-share computations. 
A net credit to expense of $1 was recorded for the LESOP each year in 2008, 
2007 and 2006. The net credit for the respective years was composed of credits 
to compensation expense of $15, $17 and $18 and charges to interest expense 
for LESOP debt of $ 14, $ 16 and $ 17. 
Ofthe dividends paid on the LESOP shares, $35, $8 and $59 were used in 
2008, 2007 and 2006, respectively, to service LESOP debt. The amount in 
2006 included $28 of LESOP debt service that was scheduled for payment on 
the first business day of January 2007 and was paid in late December 2006. No 
contributions were required in 2008, 2007 or 2006 as dividends received by the 
LESOP were sufficient to satisfy LESOP debt service. 
Shares held in the LESOP are released and allocated to the accounts of plan 
participants based on debt service deemed to be paid in the year in proportion 
to the total of current year and remaining debt service. LESOP shares as of 
December 31, 2008 and 2007, were as follows: 
Thousands 2008 2007 
Allocated shares 19,651 
Unallocated shares 6,366 
Total LESOP shares 26,017 

20,506 
7,365 

27,871 

Benefit Plan Trusts'Prior to its acquisition by Chevron, Texaco established a 
benefit plan trust for funding obligations under some of its benefit plans. At 
year-end 2008, the trust contained 14.2 million shares of Chevron treasury 
stock. The trust will sell the shares or use the dividends from the shares to pay 
benefits only to the extent that the company does not pay such benefits. The 
company intends to continue to pay its obligations under the benefit plans. The 
trustee will vote the shares held in the tmst as instructed by the trust's 
beneficiaries. The shares held in the tmst are not considered outstanding for 
earnings-per-share purposes until distributed or sold by the trust in payment of 
benefit obligations. 

Prior to its acquisition by Chevron, Unocal established various grantor trusts to 
fund obligations under some of its benefit plans, including the deferred 
compensation and supplemental retirement plans. At December 31, 2008 and 
2007, tmst assets of $60 and $69, respectively, were invested primarily in 
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Other Contingencies and Commitments 

Source: CHEVRON CORP, 10-K, February 26, 2009 

interest-earning accounts. 

Employee Incentive Plans Effective January 2008, the company established the 
Chevron Incentive Plan (CIP), a single annual cash bonus plan for eligible 
employees that links awards to corporate, unit and individual performance in 
the prior year. This plan replaced other cash bonus programs, which primarily 
included the Management Incentive Plan (MIP) and the Chevron Success 
Sharing program. In 2008, charges to expense for cash bonuses were $757. 
Charges to expense for MIP were $ 184 and $ 180 in 2007 and 2006, 
respectively. Charges for other cash bonus programs were $431 and $329 in 
2007 and 2006, respectively. Chevron also has a Long-Term Incentive Plan 
(LTIP) for officers and other regular salaried employees ofthe company and its 
subsidiaries who hold positions of significant responsibility. Awards under 
LTIP consist of stock options and other share-based compensation that are 
described in Note 21 on page FS-49. 

Note 23 
Other Contingencies and Commitments 
Income Taxes The company calculates its income tax expense and liabilities 
quarterly. These liabilities generally are subject to audit and are not finalized 
with the individual taxing authorities until several years after the end ofthe 
annual period for which income taxes have been calculated. Refer to Note 16 
beginning on page FS-45 for a discussion ofthe periods for which tax returns 
have been audited for the company's major tax jurisdictions and a discussion 
for all tax jurisdictions ofthe differences between the amount of tax benefits 
recognized in the financial statements and the amount taken or expected to be 
taken in a tax return. The company does not expect settlement of income tax 
liabilities associated with uncertain tax positions will have a material effect on 
its results of operations, consolidated financial position or liquidity. 

Guarantees The company has issued a guarantee of approximately $600 
associated with certain payments under a terminal use agreement entered into 
by a company affiliate. The terminal is expected to be operational by 2012. 
Over the approximate 16-year term ofthe guarantee, the maximum guarantee 
amount will reduce over time as certain fees are paid by the affiliate. There are 
numerous cross-indemnity agreements with the affiliate and the other partners 
to permit recovery of any amounts paid under the guarantee. Chevron carries 
no liability for its obligation under this guarantee. 

Indemnifications The company provided certain indemnities of contingent 
liabilities of Equilon and Motiva to Shell and Saudi Refining, Inc., in 
connection with the February 2002 sale ofthe company's interests in those 
investments. The company would be required to perform if the indemnified 
liabilities become actual losses. Were that to occur, the company could be 
required to make future payments up to $300. Through the end of 2008, the 
company paid $48 under these indemnities and continues to be obligated for 
possible additional indemnification payments in the future. 

The company has also provided indemnities relating to contingent 
environmental liabilities related to assets originally contributed by Texaco to 
the Equilon and Motiva joint ventures and environmental conditions that 
existed prior to the formation of Equilon and Motiva or that occurred during the 
period of Texaco's ownership interest in the joint ventures. In general, the 
environmental conditions or events that are subject to these indemnities must 
have arisen prior to December 2001. Claims must be asserted no later than 
Febmary 2009 for Equilon indemnities and no later than February 2012 for 
Motiva indemnities. Under the terms of these indemnities, there is no 
maximum limit on the amount of potential future payments. In February 2009, 
Shell delivered a letter to the company purporting to preserve unmatured claims 
for certain Equilon indemnities. The letter itself provides no estimate ofthe 
ultimate claim amount, and management does not believe the letter provides a 
basis to estimate the amount, if any, of a range of loss or potential range of loss 
with respect to the Equilon or the Motiva indemnities. The company posts no 
assets as collateral and has made no payments under the indemnities. 
The amounts payable for the indemnities described on the previous page are to 
be net of amounts recovered from insurance carriers and others and net of 
liabilities recorded by Equilon or Motiva prior to September 30, 2001, for any 
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applicable incident. 
In the acquisition of Unocal, the company assumed certain indemnities relating 
to contingent environmental liabilities associated with assets that were sold in 
1997. Under the indemnification agreement, the company's liability is 
unlimited until April 2022, when the indemnification expires. The acquirer 
shares in certain environmental remediation costs up to a maximum obligation 
of $200, which had not been reached as of December 31, 2008. 

Securitization During 2008, the company terminated the program used to 
securitize downstream-related trade accounts receivable. At year-end 2007, the 
balance of securitized receivables was $675 million. As of December 31, 2008, 
the company had no other securitization arrangements in place. 

Long-Term Unconditional Purchase Obligations and Commitments, Including 
Throughput and Take-or-Pay Agreements The company and its subsidiaries 
have certain other contingent liabilities relating to long-term unconditional 
purchase obligations and commitments, including throughput and take-or-pay 
agreements, some of which relate to suppliers' financing arrangements. The 
agreements typically provide goods and services, such as pipeline and storage 
capacity, drilling rigs, utilities, and petroleum products, to be used or sold in 
the ordinary course ofthe company's business. The aggregate approximate 
amounts of required payments under these various commitments are: 2009 -
$6,405; 2010 - $3,964; 2011 - $3,578; 2012 - $1,473; 2013 - $1,329; 2014 
and after- $4,333. A portion of these commitments may ultimately be shared 
with project partners. Total payments under the agreements were 
approximately $5,100 in 2008 $3,700 in 2007 and $3,000 in 2006. 

Minority Interests The company has commitments of $469 related to minority 
interests in subsidiary companies. 

Environmental The company is subject to loss contingencies pursuant to 
environmental laws and regulations that in the future may require the company 
to take action to correct or ameliorate the effects on the environment of prior 
release of chemicals or petroleum substances, including MTBE, by the 
company or other parties. Such contingencies may exist for various sites, 
including, but not limited to, federal Superfund sites and analogous sites under 
state laws, refineries, crude oil fields, service stations, terminals, land 
development areas, and mining operations, whether operating, closed or 
divested. These future costs are not fully determinable due to such factors as 
the unknown magnitude of possible contamination, the unknown timing and 
extent ofthe corrective actions that may be required, the determination ofthe 
company's liability in proportion to other responsible parties, and the extent to 
which such costs are recoverable from third parties. 

Although the company has provided for known environmental obligations that 
are probable and reasonably estimable, the amount of additional future costs 
may be material to results of operations in the period in which they are 
recognized. The company does not expect these costs will have a material 
effect on its consolidated financial position or liquidity. Also, the company 
does not believe its obligations to make such expenditures have had, or will 
have, any significant impact on the company's competitive position relative to 
other U.S. or international petroleum or chemical companies. 
Chevron's environmental reserve as of December 31, 2008, was $1,818. 
Included in this balance were remediation activities of 248 sites for which the 
company had been identified as a potentially responsible party or otherwise 
involved in the remediation by the U.S. Environmental Protection Agency 
(EPA) or other regulatory agencies under the provisions ofthe federal 
Superfund law or analogous state laws. The company's remediation reserve for 
these sites at year-end 2008 was $120. The federal Superfund law and 
analogous state laws provide for joint and several liability for all responsible 
parties. Any future actions by the EPA or other regulatory agencies to require 
Chevron to assume other potentially responsible parties' costs at designated 
hazardous waste sites are not expected to have a material effect on the 
company's results of operations, consolidated financial position or liquidity. 
Ofthe remaining year-end 2008 environmental reserves balance of $1,698, 
$968 related to the company's U.S. downstream operations, including 
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refineries and other plants, marketing locations (i.e., service stations and 
terminals), and pipelines. The remaining $730 was associated with various sites 
in international downstream ($117), upstream ($390), chemicals ($154) and 
other businesses ($69). Liabilities at all sites, whether operating, closed or 
divested, were primarily associated with the company's plans and activities to 
remediate soil or groundwater contamination or both. These and other activities 
include one or more ofthe following: site assessment; soil excavation; offsite 
disposal of contaminants; onsite containment, remediation and/or extraction of 
petroleum hydrocarbon liquid and vapor from soil; groundwater extraction and 
treatment; and monitoring ofthe natural attenuation ofthe contaminants. 
The company manages environmental liabilities under specific sets of 
regulatory requirements, which in the United States include the Resource 
Conservation and Recovery Act and various state or local regulations. No 
single remediation site at year-end 2008 had a recorded liability that was 
material to the company's results of operations, consolidated financial position 
or liquidity. 
It is likely that the company will continue to incur additional liabilities, beyond 
those recorded, for environmental remediation relating to past operations. 
These future costs are not fully determinable due to such factors as the 
unknown magnitude of possible contamination, the unknown timing and extent 
ofthe corrective actions that may be required, the determination ofthe 
company's liability in proportion to other responsible parties, and the extent to 
which such costs are recoverable from third parties. 
Refer to Note 24 below for a discussion ofthe company's Asset Retirement 
Obligations. 

Equity Redetermination For oil and gas producing operations, ownership 
agreements may provide for periodic reassessments of equity interests in 
estimated crude oil and natural gas reserves. These activities, individually or 
together, may result in gains or losses that could be material to earnings in any 
given period. One such equity redetermination process has been under way 
since 1996 for Chevron's interests in four producing zones at the Naval 
Petroleum Reserve at Elk Hills, California, for the time when the remaining 
interests in these zones were owned by the U.S. Department of Energy. A wide 
range remains for a possible net settlement amount for the four zones. For this 
range of settlement, Chevron estimates its maximum possible net before-tax 
liability at approximately $200, and the possible maximum net amount that 
could be owed to Chevron is estimated at about $150. The timing ofthe 
settlement and the exact amount within this range of estimates are uncertain. 

Other Contingencies Chevron receives claims from and submits claims to 
customers; trading partners; U.S. federal, state and local regulatory bodies; 
governments; contractors; insurers; and suppliers. The amounts of these claims, 
individually and in the aggregate, may be significant and take lengthy periods 
to resolve. 

Asset Retirement Obligations 

The company and its affiliates also continue to review and analyze their 
operations and may close, abandon, sell, exchange, acquire or restructure assets 
to achieve operational or strategic benefits and to improve competitiveness and 
profitability. These activities, individually or together, may result in gains or 
losses in future periods. 

Note 24 
Asset Retirement Obligations 
The company accounts for asset retirement obligations (ARO) in accordance 
with Financial Accounting Standards Board (FASB) Statement No. 143, 
Accounting for Asset Retirement Obligations (FAS 143) and FASB 
Interpretation No. 47, Accounting for Conditional Asset Retirement Obligations 
-An Interpretation of FASB Statement No. 143 (FIN 47). FAS 143 applies to 
the fair value of a liability for an ARO that is recorded when there is a legal 
obligation associated with the retirement of a tangible long-lived asset and the 
liability can be reasonably estimated. Obligations associated with the 
retirement of these assets require recognition in certain circumstances: (1) the 
present value of a liability and offsetting asset for an ARO, (2) the subsequent 
accretion of that liability and depreciation ofthe asset, and (3) the periodic 
review ofthe ARO liability estimates and discount rates. FIN 47 clarifies that 
the phrase "conditional asset retirement obligation," as used in FAS 143, refers 
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to a legal obligation to perform asset retirement activity for which the timing 
and/or method of settlement are conditional on a future event that may or may 
not be within the control ofthe company. The obligation to perform the asset 
retirement activity is unconditional even though uncertainty exists about the 
timing and/or method of settlement. Uncertainty about the timing and/or 
method of settlement of a conditional ARO should be factored into the 
measurement ofthe liability when sufficient information exists. FAS 143 
acknowledges that in some cases, sufficient information may not be available 
to reasonably estimate the fair value of an ARO. FIN 47 also clarifies when an 
entity would have sufficient information to reasonably estimate the fair value of 
an ARO. 
FAS 143 and FIN 47 primarily affect the company's accounting for crude oil 
and natural gas producing assets. No significant AROs associated with any 
legal obligations to retire refining, marketing and transportation (downstream) 
and chemical long-lived assets have been recognized, as indeterminate 
settlement dates for the asset retirements prevent estimation ofthe fair value of 
the associated ARO. The company performs periodic reviews of its 
downstream and chemical long-lived assets for any changes in facts and 
circumstances that might require recognition of a retirement obligation. 
The following table indicates the changes to the company's before-tax asset 
retirement obligations in 2008, 2007 and 2006: 

2008 

Balance at January 1 S 8,253 
Liabilities incurred 308 
Liabilities settled (973) 
Accretion expense 430 
Revisions in estimated cash flows 1,377 
Balance at December 31 S 9,395 

* Includes S175 for revision to the ARO liability retained on properties that had been sold. 

2007 
$ 5,773 

178 
(818) 
399* 

2,72! 
$ 8,253 

2006 
$ 4,304 

153 
(387) 
275 

1,428 
$ 5.773 

Other Financial Information 

Assets Held for Sale 

In the table above, the amounts associated with "Revisions in estimated cash 
flows" reflect increasing costs to abandon onshore and offshore wells, 
equipment and facilities, including an aggregate of $1,804 for 2006 through 
2008 for the estimated costs to dismantle and abandon wells and facilities 
damaged by hurricanes in the U.S. Gulf of Mexico in 2005 and 2008. The 
long-term portion ofthe $9,395 balance at the end of 2008 was $8,588. 

Note 25 
Other Financial Information 
Net income in 2008 included gains of approximately $1,200 relating to the sale 
of nonstrategic properties. Of this amount, approximately $1,000 related to 
upstream assets. Net income in 2007 included gains of approximately $2,000 
relating to the sale of nonstrategic properties. Of this amount, approximately 
$1,100 related to downstream assets and $680 related to the sale ofthe 
company's investment in Dynegy Inc. 
Other financial information is as follows: 

Year ended December 31 

Total financing interest and debt costs 
Less: Capitalized interest 
Interest and debt expense 

Research and development expenses 
Foreign currency effects* 

$ 

$ 
$ 
$ 

2008 
256 
256 

-
835 
862 

$ 

$ 
$ 
$ 

2007 
468 
302 
166 

562 
(352) 

$ 

$ 
$ 
$ 

2006 
608 
157 
451 

468 
(219) 

* Includes $420, $18 and $15 in 2008, 2007 and 2006, respectively, for Uie company's share of equity affiliates' 
foreign currency effects. 

The excess of replacement cost over the carrying value of Inventories for which 
the Last-In, First-Out (LIFO) method is used was $9,368 and $6,958 at 
December 31, 2008 and 2007, respectively. Replacement cost is generally 
based on average acquisition costs for the year. LIFO profits of $210, $113 and 
$82 were included in net income for the years 2008, 2007 and 2006, 
respectively. 

Note 26 
Assets Held for Sale 
At December 31, 2008, the company classified $252 of net properties, plant 
and equipment as "Assets held for sale" on the Consolidated Balance Sheet. 
Assets in this category related to groups of service stations, aviation facilities, 
lubricants blending plants, and commercial and industrial fuels business. These 
assets are anticipated to be sold in 2009. 

Source: CHEVRON CORP, 10-K, February 26, 2009 
CMI09-00698 

009529



Earnings Per Share 

Note 27 
Earnings Per Share 
Basic earnings per share (EPS) is based upon net income less preferred stock 
dividend requirements and includes the effects of deferrals of salary and other 
compensation awards that are invested in Chevron stock units by certain 
officers and employees ofthe company and the company's share of stock 
transactions of affiliates, which, under the applicable accounting mles, may be 
recorded directly to the company's retained earnings instead of net income. 
Diluted EPS includes the effects of these items as well as the dilutive effects of 
outstanding stock options awarded under the company's stock option programs 
(refer to Note 21, "Stock Options and Other Share-Based Compensation" 
beginning on page FS-49). The table below sets forth the computation of basic 
and diluted EPS: 

Year ended December 31 

Basic EPS Calculation 
Income from operations 

Add; Dividend equivalents paid on stock units 
Net income available to common stockholders -

Basic 
Weighted-average number of common shares 

outstanding 
Add: Deferred awards held as stock units 

Total weighted-average number of common shares 
outstanding 

Per share of common stock 
Net income - Basic 
Diluted EPS Calculation 
Income from operations 

Add: Dividend equivalents paid on stock units 
Add: Dilutive effects of employee stock-based 

awards 
Net income available to common stockholders -

Diluted 
Weighted-average number of common shares 

outstanding 
Add: Deferred awards held as stock units 
Add: Dilutive effect of employee stock-based 

awards 
Total weighted-average number of common shares 

outstanding 
Per share of common stock 
Net income - Diluted 

2008 

$ 23,931 

S 23,931 

2,037 
1 

2,038 

$ 11.74 

S 23,931 

S 23,931 

2,037 
1 

12 

2,050 

S 11.67 

$ 

$ 

$ 

$ 

$ 

$ 

2007 

18,688 

18,688 

2,117 
1 

2,118 

8.83 

18,688 

18.688 

2,117 
1 

14 

2,132 

8.77 

$ 

$ 

$ 

$ 

$ 

$ 

2006 

17,138 
1 

17,139 

2,185 
1 

2,186 

7.84 

17,138 
1 

17,139 

2,185 
1 

11 

2,197 

7.80 
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Statement of Income (Excluding Gross Margin Alternative) 

Statement df Income (Excluding Gross Margin Alternative) (in I OOOOOO's except Per 12 Months Ended 
Share Data) 12/31/2008 

Sales and other operating revenues (1), (2) 

Income from equity affiliates 

Other Income 

Total Revenues and Other Income 

Purchased crude oil and products (2) 

Operating expenses 

Selling, general and administrative expenses 

Exploration expenses 

Depreciation, depletion and amortization 

Taxes other than on income (1) 

Interest and debt expense 

Minority interests 

Total Costs and Other Deductions 

Income Before Income Tax Expense 

Income Tax Expense 

Net Income 

Per - Share of Common Stock, Net Income - Basic 

Per - Share of Common Stock, Net Income - Diluted 

(1) Includes excise, value-added and similar taxes. 

(2) Includes amounts in revenues for buy/sell contracts; associated costs are in 
"Purchased crude oil and products," Refer also to Note 14, on page FS-43 

RetainedEarningsMember 

Net Income 

led 

264,958.00 

5,366.00 

2,681.00 

273,005.00 

171,397.00 

20,795.00 

5,756.00 

1,169.00 

9,528.00 

21,303.00 

100.00 

230,048,00 

42,957.00 

19,026.00 

23,931.00 

11.74 

11.67 

9,846.00 

12 Months Ended 
12/31/2007 

214,091.00 

4,144.00 

2,669.00 

220,904,00 

133,309.00 

16,932.00 

5,926.00 

1,323.00 

8,708.00 

22,266.00 

166.00 

107.00 

188,737.00 

32,167.00 

13,479.00 

18,688.00 

8.83 

8.77 

10,121.00 

12 Months Ended 
12/31/2006 

204,892.00 

4,255,00 

971.00 

210,118.00 

128,151.00 

14,624.00 

5,093.00 

1,364.00 

7,506.00 

20,883,00 

451.00 

70.00 

178,142.00 

31,976.00 

14,838.00 

17.138.00 

7.84 

7.8 

9,551.00 

6,725.00 

23,931.00 18,688.00 17,138.00 
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Statement of Shareholders' Equity and Other Comprehensive Income 

Statement tjf Shareholders' Equity and Other Comprehensive Income (in lOOOOOO's except 
Per Share Data) 

Beginning Balance 

Change during year (Currency translation adjustment) 

Change during year (Unrealized net holding gain on securities) 

Change during year (Derivatives) 

Notes Receivable - Key Employees 

Net Income 

Ending Balance 

DeferredCompcnsaiionBenefitPlanTrustmcmbcr 

Beginning Balance 

Benefit Plan Trust (Common Stock) 

Deferred Compensation, Balance at January 1 

Net reduction of ESOP debt and other 

Deferred Compensation, Balance at December 31 

Ending Balance 

Shares, Beginning Balance 

Benefit Plan Trust (Common Stock), shares 

Shares, Ending Balance 

AccumulatcdOtherComprehensivcIncomeMember 

Beginning Balance 

Currency translation adjustment. Balance at January 1 

Change during year (Currency translation adjustment) 

Currency translation adjustment, Balance at December 31 

Pension and other postretirement benefit plans, Balance at January 1 

Change to defined benefit plans during year 

Adoption of FAS 158, "Employers' Accounting for Defined Benefit Pension and Other 
Postretirement Plans" 

Pension and other postretirement benefit plans, Balance at December 31 

Unrealized net holding gain on securities. Balance at January 1 

Change during year (Unrealized net holding gain on securities) 

Unrealized net holding gain on securities, Balance at December 31 

Derivatives, Balance at January 1 

Change during year (Derivatives) 

Derivatives, Balance at December 31 

Ending Balance 

AdditionalPaidlnCapitalMember 

Beginning Balance 

Treasury stock transactions 

Ending Balance 

CommonStockMembcr 

Beginning Balance 

Ending Balance 

Shares, Beginning Balance 

Shares, Ending Balance 

RetainedEarningsMember 

Beginning Balance 

Net Income 

Cash dividends on common stock 

Source: CHEVRON CORP, 10-K, February 26, 2009 

12 Months Ended 
12/31/2008 

77,088.00 

-112.00 

-6.00 

110.00 

23,931.00 

86,648.00 

-454.00 

-240.00 

-214.00 

20,00 

-194.00 

-434.00 

14.17 

14.17 

14.17 

-2,015.00 

-59.00 

-112.00 

-171.00 

-2,008.00 

-1,901.00 

12 Months! 
12/31/2007 

Ended 

68,935.00 

31.00 

19.00 

-6.00 

-1.00 

18,688.00 

77,088.00 

-454.00 

-240.00 

-214.00 

-214.00 

-454.00 

14.17 

14.17 

14.17 

-2,636.00 

-90.00 

31.00 

-59.00 

-2,585.00 

685,00 

-108.00 

12 Months E 
12/31/2006 

nded 

62,676.00 

55.00 

-88.00 

67.00 

-2.00 

17,138.00 

68,935.00 

-240.00 

-246.00 

32.00 

-214.00 

-454.00 

14.17 

14,17 

-145.00 

55.00 

-90.00 

-344.00 

-38.00 

-2,203.00 

-3,909,00 

19.00 

-6.00 

13.00 

33.00 

110.00 

143,00 

-3,924.00 

14,289.00 

159.00 

14,448.00 

1,832,00 

1,832.00 

2,442.68 

2,442.68 

82,329.00 

23,931.00 

-5,162.00 

-2,008.00 

19.00 

19.00 

39,00 

-6.00 

33.00 

-2,015.00 

14,126.00 

163.00 

14,289.00 

1,832.00 

1,832.00 

2,442.68 

2,442.68 

68,464.00 

18,688.00 

-4,791.00 

-2,585.00 

88.00 

-88.00 

-28.00 

67.00 

39.00 

-2,636.00 

13,894.00 

232.00 

14,126.00 

1,832.00 

1,832.00 

2.442.68 

2,442.68 

55,738.00 

17,138.00 

-4,396.00 
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Adoption of EITF 04-6, "Accounting for Stripping Costs Incurred during Production in 
the Mining Industry" 

Adoption of FIN 48, "Accounting for Uncertainty in Income Taxes" 

Tax benefit from dividends paid on unallocated ESOP shares and other 

Ending Balance 

TreasuryStockMcmbcr 

Beginning Balance 

Treasury Stock at Cost, Purchases 

Issuances - mainly employee benefit plans 

Ending Balance 

Shares, Beginning Balance 

Treasury Stock at Cost, Purchases, shares 

Issuances - mainly employee benefit plans, shares 

Shares, Ending Balance 

-19.00 

4.00 

101,102.00 

-1,8,892.00 

-8,011.00 

527.00 

-26,376.00 

352,24 

95.63 

-9.43 

438.45 

-35.00 

3.00 

82,329.00 

-12,395.00 

-7,036.00 

539.00 

-18,892.00 

278.12 

85.43 

-11.30 

352.24 

3.00 

68,464,00 

-7,870.00 

-5,033,00 

508.00 

-12,395,00 

209.99 

80.37 

-12.24 

278.12 

CMI09-00702 
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I 

COMPOSITE CERTIFICATE OF INCORPORATION 

OF 

MOLYBDENUM CORPORATION OP AMERICA. 

FIRST. The name of this corporation is 

MOLYBDENUM CORPORATION OF AMERICA. 

SECOND. Its principal office in the State 

of Delaware is located at No. 100 West Tenth Street, in 

the City of Wilmington, County of New Castle. The name 

and address of its resident agent is The Corporation Trus t 

Company, No. 100 West Tenth Street, Wilmington 993 Delaware. 
* 

THIRD. The-objects and purposes for which and 

for .any of which this corporation is formed are, to do any 

or all of the things herein set forth to the same extent as 

natural persons might or could do, viz:-

To mind, prepare for market, and transport coal, iron, 

molybdenum, and all mineral substances; to manufacture, buy, 

sell, deal in and deal with iron, steel, copper, manganese, 

cerium, molybdenum and.their alloys, lumber, and other 

materials, and all or any articles consisting or partly 

consisting of iron, steel, cerium, molybdenum, copper, wood, 

or other materials, and all or any products thereof; to 

acquire, own, lease, occupy, use, and develop any lands 

containing coal or iron, manganese, cerium, molybdenum, or 

other ores, stone or oil, and any woodlands or other lands 

for any purpose of the company. CMI09 00710 

009537



• 

i 

I 
I 

•Xo engage ijay ••do/»and 'carry' .on* t h e business- for- reducing, 

mi l l ing^ -coactentratiiig,. convert; irigj, smel t ing , f i n i n g , 

p a r r y i n g , , xefiraLrigi -tr-eatirig,. preparing, for' market-,. 

;mahufa6,tu-r.in§,,, buying-, selling-,, •exchanging,and ot:herwise,-

-producing -and- -dealing- "in molybdenum,, •eer'ium-j gpidj .silver,,-

--eppper,,- ,3ieaa.j. t in> .zinc, b rass , , ikon, >cpal -ami any: and a l l 

-kinds;<of ores,,, me '̂aiis-,- -alloys, and:.minerals, and i n the 

.productst- and by-i)i*pdiets- "thereof 'pf -every' kind- ;and ..descr-ip-> 

tiOri|, and by whatever process the same ;can*'De -or -may' 

here-after- 'he: .-produced1,, and- to- acquire by -discdvery.j 'location,,/ 

-pa€erit-,. -grant-,, -purchase-, or -otherwise;,, "to take .on lease^ "dr-

•urider.- -sgreefeent., irork^. -operate-:, improve;, own, ;hpld", ••use1, 

.-deal -in-, ,se-14-.,, exchange, l e a s e , mortgage, .convey; oir-- otherwise 
•f; 

dispps,ie:-bf;i and: -deal'-iii- arid With" mines' and,mineral -"lands;, 

•queries;,,,---mining rights-,; claims--'and":lpcatiPris,-, .and-.mineral" 

deposits of whatever kind and any arid all yields, returns, 

outputs and pr-p-daets- thereof or therefrom, also mill sites 

and mills and other works and any and all properties, real 

or personal;, whatsoever necessary, suitable or proper or in 

any mariner available for or in Connection with any of the 

reducing, water, mining or other business or operations of 

the", -corporation. 

To-'buy.,, lease,*. -pwii,; control., construct, equip, maintain 

arid -Pperate. -refineries, laboratories, -mill,, kilns-,.-pipe lines,. 

water supplies, plants and works for the treatment* refining, 

reduction arid concentration Pf mineral substances of every 

kind arid description and the extractiontherefrom of all kinds 

of mctal%, salts and mineral products and by-products, either 

CMI09-00711 
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.pp..'±it.sf--pvtn •account,-'oaf. .as ";fact-P-r-: ^di-ageritffci-.dth&ts 'tp: 

'eri'giige. "in -ai^feiricis of' -sciejrtif io,. .-chemical §. physical , , 

e l e c t r i c a l - , 'mechanical aiVd'---ptfier -research -wofkj :iriciuding' 

•rese-areh-- work,,, i n connection with. -,all..^kinds'; -of .-salt's,,, 

. a l k a l i e s , acids-,, limeis-,,-metals-j and-bases -arid -otgemic, ,and, 

.-iriorgariie-ccnnpoundi j . .•and. "to- r-c'firie, -cpmbine:, Separate^ 

.reduce: -and -otherwise --treat- -and mariuf actur-e-, /all, -of :saipV •: 

;teatei?ials fpr---uS-e',iri..-.gener-c^L, trade.;-; t-p" -manufacture;j. "buy--

.-arid, se'll.--all "'kinds •-anS;,[chJtracte3fs o f -packages. rarid.-

•cpritairi&rs/.f or;-shipping,, - s tpr ing ;and':-trarispp£.ting "all -of 

the- --.abpijfi- Warned -mate-rial^|: tb- buy, ; se l l , , -tr,aff ic ! .'in-,. 

-•pro'duce.j, -store,, ' t ransport, , .import, -fesinc'r̂ t,,* --and otherwise 

>-deal -in. ;ali. -pr-.-^ny.'pf '.said;, mineral, products -and •:by.--product-s> 

.and:-do a l l . th ings .necessary .for- .the/.refining.,- ,-.storage,i 

. t iansp 'pr ta t ion and,-sel l ing o f --ifche- s a k e . 

To buy, sell',,, -chairtcr.;, sub-charter . , own, 'lease,,, pledge-r. 

.,ops"rate.>, build,- -repair- and otherwise deal" 'tin, -and" -with 

s teamships , s a i l i n g , Vessels, , tjigs'-, l i g h t e r s --and- a i l -other 

-vessels- and pr-aft, together, with, a l l -materials , a r t i c l e s ^ 

t o o l s , machinery arid appl iances entering1 i n to or s u i t a b l e 

•or -convenient; ,for 'the: cons t ruc t ion and equipment, thereof,. 

.and- -together, wit-h, 'engines,,,, boilers- , . machinery and 

apprirtenancesv -of. a l l ; kinds ' -and- tackle^ .-apparel arid f u r n i t u r e 

•pf 'ail. 'k inds; '.tp, "buy, -sell,, own;, lease.-,, bpetate-.,. bui ld : .-and 

. repair .-wharves^, -.docks., "piers .and. -warehouses, of a l l kinds 

and: any -property,,, r e a l -or---personal, -Mi- cormectiori "therewith'. 

"To c a r r y on- the- "busiriess- of mariufacturing, ..distr-ibuting.j. 

using arid s e l l i n g i ight j , heat or power| i o acqui re , arid 
CMI09-00712 
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-•equip.- -water works-.arid's$tsffems.;.and supply arid d e l i v e r .water" 

•for-.-power-,, .consumption-,- "-ifrxg-atibri- o r --any •p.ther1 .purpos^;-. 

-to-buy,,, acquire,-; construct, , -maintain .-and';.operate-: 'railipads.i, 

railways'-,., tramways-,. ---te^'epborieyiind.-'telegraph .'lines 'arid.-p'ther," 

means-of communication.,, ' s t age -lines..-arid other;-l ines, for, 

t r an spo r t a t i on -pf .p-as^eriger-^ o r .merchandise* .express -lines* 

f e r r i e s , , .steamship --arid "boat: line's--pf' a l l ' kinds,,, -except: .that;, 

t h e •-cpEjpariy. sha-l-l 'iib't; obrist-fuct.,. Tmainta'iri. -Of- b p e r a t e any-

' r a i i rpad , -railways,j, telephone.'or- te legraph . l i nes in trie, 

;S''tate' -,df' Delaware,. 

.To 'buy;,, acquire*, -construct,, .-maintain-, operate.,, -sell 

•arid--deal" in";madhinery.,-, -/implements*, tpblSj-converii-'ences,'of. 

-all- .'kinds.,, f ood,,, .groceries: aricl' provis ions arid, .axti'c-ites. f 

capable -ef "being, -used, in-- -connection with-, mining.,, u t i l i t y , . . 

• oil..-pi;- oipex. Pp-eratxpns.|-. furnaces,,,, ,smeite:rs;* -mills,, f a c to r i e s* 

machine- -shops, power,, l ight*, .gas.,,, t e lephonic , te legraphic ' 

and other -plants* warehouses j hotels;, dwell ings, s tores . , 

:harbors:,.-v^harves-, p iers ; , -docks,, water-course,,-flumes, 

•canals., r e s e rvo i r s , . aqueducts;, dam;, pipe"- l i n e s , o i l tanks,,, 

bfidges;,. cars,, .motors-*, ships;, -boats* e l e v a t o r s , -arid",-.all 

other, kinds: of .structures,,, /establishments.,,' . a r t i c l e s -or th ings 

..necessary-, of--useful or conducive t o the i n t e r e s t s of the 

.corporation., 

To subscr ibe of cause t o be subscribed f o r , and t o 

purchase -and otherwise" acquire,,, "hold,, se l l , , .assign, transfer:,, 

mortgage, p ledge, ejccixarige., d i s t r i b u t e and Ptherwise disppse 

of tbe; whole, or any p a r t pf the. shares of the •cap i ta l stock,, 

. CMI09-00713 
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•

bpndS,, iepuppris*. fmoftfages%,, -deeds, of" t r u s t , , .debenture's*, 

•6e:euf,|."t'ies*, -pbl'igat-ipns,,,, ev'lderices,-- of 'indebtedness*, nptes*-

igpod-'will,. r i g h t s ^ a s s e t s -£n# property.-.pf -any .arid,.every•• 

k ind /o f • ariy:p;arfe- -thereof -pf 'any -shipping company, dock 

.cpmp.any,* ,or' Railroad, Gdmpany. -or- pf' any .other" -cbrpPx-'ation 

-:or ;cb"rppfa>.idns.,, /association- of- / a ssoc ia t ions , now ..pr-''here.-., 

a i t e r exis t ing: -arid, .whethef ;'Of eat"e:d by t h e .laws', -bf "fixe- S'tat^- -

•of Delaware.,, or . Of ariy bthe'f .State.,. :-Teffit6ry of •',Country;,. 

•arid'.- tb.-.'.pperate,, 'manage ."arid "'control- such- p r o p e r t i e s -pr-; any 

of. them.-,, .either, ''in, tbe;, .name -of "such • ot-her; -corporation .or; 

•'corpbratioiis. ..pr "in. lih'e .name- -of: this", corporation;*., arid;-while-

.1 bwnefs"- -pf, --any; of- -said -sbafes- -pf; c a p i t a l 'Stock t o .exercise' 

•

/a l l the-- f ights*, 'powers, /and pr iv i leges- of ovmefship of-every-

.-kind .'arid descript ion*, Ineludlrig: -the. fight- -to y o t e thefebri* 

- -with -/power. to;- /designate, spiae;-/person- f o r that- purpose-; from; 

t ime -to'., time; to-, t h e same, e x t e n t -as 'natural, persons might: 

of could do, 

•'To .manufacture;, purchase- -or otherwise .acquire , to" 

hold* -Pwri, mortgage., pledge*,, - se l l , , ass ign -and transfer*, 

of p therwise dispose of* t o i n v e s t , t r a d e , dea l i n and dea l 

witii -goods*,, wares- :arid--merchandise,, .and' real , ••and pe r sona l 

p rope r ty • of• 'every-- .bias's arid •-description-;- ,and i n p a r t i c u l a r 

'f lands* .buildings,,-••/busifies'sN.corieefris, -arid- undertakings,.,, 

"̂- • -.mertgages;, .shares* s t o c k s , •debentures* -secur i t ies , , 

•conees".s;ipn*produce,:/ppi-icies.i,,.book debts-and' clai ias, . .-and' 

^ H :any i n t e r e s t , sin, . r ea l pf pe r sona l p rope r ty , arid .any Claims-. 

.•ag-axrist.--such- p rope r ty -of -aga'xnst any person or company, .arid'-1 

to; .carry ;'ori' the, business";,, concern--or undertaking.-- so aequifed. 
- 5"---
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-^ - . acqu i re sthe "gobd" fwi"ll* , r ights ; -ar id .proper ty arid-

•tb-undertake: "the-.- • Whole -pf; any paft.-.of "the assets" carid--

l i a b i l i t i e s * , of" -any- -person* ..firm, a s s o c i a t i o n or corporat ion* • 

arid! t-b..;.pay "fbr the. ,s,̂ e'-,in--,c-as-h",-. s tock -or bonds-of- t h i s 

.cbrppf,ation. or"-otherwise. 

To. •acquire* l ip id , use , , sell,; . a.ssibn*; -lease,,- g r an t 

i-iberises- ,-in; fexpect; ;6f*: Mortgage;, ox•-pt-herwis"e..dispbs;e/-o£! 

l e t t e r s - •patent^ Of <t.n"e- IJriite"d; S-tates- o r 'any 'foreign• ;Gountfy*{ 

••pat'erils,. 'patent:.,rigi.bt-s;,, l icenses , .arid-'privileges;,, -inventions*, 

inprpveiabnts' 'and'-'pf peess;e.s-t "trade.rmarks .arid t r a d e hames;*-

relat-x-ng. to "of: "useful ,'iri- bbnriectiori with, -any busir iess of 

"tnis- ./corporation,,,' 

To en te r 'iritp,, -make,,, perform and, car ry out--contracts;-

bf every kind, for. -any lawful purpose,, without, limit-, as' '-tb-

amount j wi th any .person,. ,firm,,,,asspciatibn,, o r icbfppratipn.. ' 

, Tb, /dfaw,,- •make;,,, accept;-,, endorse,, discount* execute and 

"issue; -promissory'.notes^, b i l l s , of exchange,,, • warrants and 

-'pthief nego t i ab le --of ' tfans'fefable ins t ruments . 

To issue; bonds, debentures or ob l iga t ions of t h i s 

•corporation from--time--*to '-time* ..for any of .the- ob jec t s or 

.purposes: of -the;-corporation, .arid, t o secure--the same- by 

mortgage.* ;pledge-,. -deed'bf . t rus t b r Ptherwise . 

To -.piif-chase-,/.. "hpl'd .and' fc-issue/• the shares, pf i t s 

.capi ta l stPbki i 

To-.have-brie of'-more of cf Ices;.,, tp.-.'carry bn a l l of any 

..of" i t s - opera t ions .and' biisiriess: ..and withput r e s t r i c t i o n pr 

l i m i t as t o amount, t o purchase bf ptherwise acqu i re , t o 

CM109-00715 
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i •.hold,,,.own, to .mortgage, sell!,; "convey -of. /otherwise-•'dispose" 

pf feai arid ;pef sori-ai property -of' .every .class, arid- descrip

tion ;in. any -of' the. 'States-.,, pistfi'cts,, -Territories -of 

Colonies ,bf• ̂ the'./United''States*, .ajid.'.in any arid all, fpre-ign. 

Gbuatries, subject to the laws of such State, District, 

-Tefritbry,. Colony -ofJCpuntryt-. 

The foregoing/ clauses shall be construed both as 

• objects arid •.powfrs;;- -and 'it- is .'hereby -expressly provided 

•that; the foregoing -enumeration of specific powers shall 

n'of'be; "held to- limit- -or -restrict in, any -manner -the. powers 

Pf 'this corporation. -"•' 

in general* to carry on any other busiriess iri connee-* 

tion with the fpregplng* whether, mariuf acturlrig Pr; • ptnerwisb , 

arid to have and to exercise all the powers conferred by 

the laws of Delaware upon cofporations formed underthe 

,ae.t/ hereinafter; 'referred to.. 

FOURTH: The total authorized capital, stock of this 

Cbrporation is $4,000:,000 divided into 4,000,000 shares of 

tlie par value of $1 each. 

I 
I 

FIFTHi The names and places of residence of each of 

the original subscribers to the capital stock and the 

number of shares subscfibed for by each are a£ fplloWs: 

Name Residence 

.M; L. Rogers Wilmington* T>eiaware 

L. A. -Irwin. Wilmington, Delaware 

Wm. >:G. Singer Wilmington, Delaware 

Number 
Pf Shares 

94 

3 

CMI09-00716 
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•S-IXTHV This cofporat ion i s to-'have pe rpe tua l 

existenbb;., 

sfevENTJU The p r i v a t e prppbr ty .pf the / s tockholders 

.shall./not" be -subjepf-. t b the payment; bf' cprpbra te debt's- t o 

an'-y'-extent whatever. 

EIGHTH^ The s'ignbrs of the .Gertif ibate of Iricbfppra-

-tibrij, being all, the iricprppf'atprs* .-sha-il. -have- the direction-

of the, s0f airs- -and- of 'the- Organization -of -tbe, ccrpPratibri* 

and may hold meeting bf .'meetings in' person Pf by proxy, ahd 

at fuch meetingi or meetings elect Directors and take such 

steps as .are,'.proper to obtain the necessary subscfip/tipns 

to the sjt'pck and tp peffept the: organizatipn- of. the eorppratibju 

in- furtherance, and not in limitation of the powers 

coriferred hy statute,, tlie Board of Directors are expressly 

/authorized: 

TO make, alter, amend arid rescind the By-Laws of this 

corporation, to; fix the amount to be reserved as working 

capital, to authorize arid cause to be executed mortgages, 

and liens upon the real and personal property of this. 

'corporation.. 

From time to time to determine whether arid to what 

extent, arid at what ti^e and place and under what conditions 

and regulations, the accounts and books of this corpbratibn^, 

(other than the stock ledger), or any of them, shall be 

open to the inspection of the stockholders j and no! stock-. ' 
i 

holder shall have any right of inspecting any account or 

• 7 CMI09-00717 
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k. 

•|b"opk'.or,-^Gumeht,..bf: " this : 'corporat ion -except- as -cpnfeffed, 

'hy btatu;te; o r .abthpf izedVby ••the/ /Directors,,, •of by, -.a r e s o l u t i o n 

.•of- ;thb" s-tpbkhbldefS!;*., 

I f %hb 'By-Laws- £P> •'provide*, .and'.by a. vote of- 'aymaabfity 

o f -the; "whp'i*e- boafb*, *b designate. '"twb--.pr.,mpre of - their 

.ribmbef -"to :cprisfltute: -an -feicecutiye'/ .Gpmaittee,,, which- Commit fee,: 

•bh^all ••f.qr;.'the,'t'"ib'e being.*, as-.provided' in/ s a i d reso lu t ion- 'o f • 

.in, the'-By-Lav^s, of' -fhis. 'cpfpofation* have arid -exercise -any 

of a l l - of t h e ;powef s -of t h e Board o f JDireptpfs. i n the. 

/fflariagemerit/./pf• -the. "busiriess-. /arid' .af fa i rs o f -'---this -.eorpbfatiori,,,. 

:bs<i:-hav.e, ;pbwer -to'-authorize: -the- "seal' -of" tfei's; 'cbrporatibh, -tb; 

•be Effi?£Gd t b ' 'Stl -papers- which; may r e q u i r e i t . 

-•B̂  t&-Stockholder s- -anti B.irec'tbf s'- -shall, have- power*,, .'if' 

ths" -By-Laws-, s o provide.,, 'to- :/hpld/ - their • meetings either-within,-

bf, without' thej'-State-'-of• ,-Dslaware*, t o have pfle o r ;mbfe- offices,: 

iri- addiiibri-"tp'"'fhe'iSriricipai, o f f i ce 'in,,'-Dei-awarei .and to-keep' 

•"the books, o f -t-S-is corporat ion, {.'subject, tb "the: prpvls.ibriS;,of" 

the- .statute/).' outs ide , bf ' the . -Sta te , of Delaware, 'at; such 

places ' .as'/:may' be/:ffpm, t ime-to- time; des ignated by them".. 

;Kp -contract- ^ °"f̂ e-r ' t ransaction,between- the- Gofpbfatibri,; 

/arid any -other- bprppfat ion. .(%hether- -or not a Gpritroiled 

'Corporation;); s h a i l . be -affected •br ir ivalxdated "by- r e a s o n of 

the- fact- that ; -any one;.-or more of t he d i r e c t o r s -of this-

Gorporatiori. i«-:br :are/ i n t e r e s t ed - in* 'or. i s a .director- bf-

of f iber ; -or" ;ar.e-/directors- of, o f f i c e r s of 'such-other 

co rpora t ion , aad- any -director ' or- -direc'tors i n d i v i d u a l l y 

or ijbiritiy may be a pa r ty or p a r t i e s t p , or may be i n t e r e s t e d . 

in./--any--.ecot-fact,,--br t rans-act ion-of . this 'Corporation of in; , 

'Which: th is , Cofppratibn i s i n t e r e s t e d ; and no cont rac t* act' 
CMI09-00718 
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i of -|fansi;c?tibri: of .thig.'Gbrpbfaiibn -with any persbriT "pr 

-persons;,, -firm .of ;Cbrpbfatipn shall ."be/ -affeete'd /pr-

,ib.yalida.ted; 'by 'the ,f act -th t̂"-ariy -'director. • or ;• directors- , .. 

'.pf •thx-s..-'Gbrpbra;tipn i s a .party'br• 'parties.*, to -of interested/-

,'ih- such 'Gohtrac't*,, act;.-or -transaction,-, -or- iu anyway 

-cbnnQb'tbd-4^ .whp-may become -a director bf 

"fhib; .Cbrppfatipri -is bereby relieved-ftpii any l iabi l i ty 

that;-- '.might Otherwise, exist, ff Pa. .thus-- oontf acting; with-; the-. 

.̂ pjrppratlpn..#!pr- fhe-'benefit.; 'bf ••/hiaaself' or ,ariy •£.irM* 

,,ass^bi£tipn; -of corporation in; which, he /maybe-.in, any-wase-

iriteresteb.., 

This- • corporation,:rmay •in., its-'By-Laws cdrifer ,-pPwbrs; 

addi-tibriai 'to- the f pregbihb; upon- the, ̂ Directors,,, 'iii ad&ifipn 

to the ppwefs- -and:--.abthQritles-. expressly,,cbnfeffed-upon."them 

"by ^he statutes,. /-•• 

This'. ,'Cpf-pofation reserves -the; fight 'tp amend,, al-ter*-, 

•chari'ge •Pt fepeal. any; piroyisiph; ..contained" xri. this. Certificate 

bf irieprpofation*- -in the-./aaririer -now- or hereafter prescribed, 

hy statute*, -arid-. I al l fights'; 'cbrif erred oa-stockholders- herein 

are. granted" -subject'; 'tb 'this f eservatipn. 

I 
I 

K1KTH. No stockholder of this Corporation shall have 

any preemptive -or, .'preferential, fight of subscript ion to any 

'.share's.; of .stock' of''this Gprpbf ation, or to options, warrants 

-or- other/ ,-iriterests -ther'eih Pf therefor*, br' to any -pbliga-

tloiis.convertible.into••stock of fhis Corporation, ibsued or 

.•soldi..cbf- any-'fight;-of̂ -subsoriptlbri. to- any thefebf other 

than,-suoh*, if ;any,, -as"-the "Board of Difectors of this. r-
• - " ' • ' 1 

- , , . . . . . , . , , : „ . . i 

• .Corporation in it#, /discretion, from time to: time, may ' 

CMI09-00719 
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• 

determine, and at such price, or prices, as the Board of 

Directors from time to time may fix pursuant to the 

authority hereby conferred by the Certificate of Incorpora

tion of this Corporation, and the Board of Directors may 

issue stock of this Corporation, or options, warrants, or 

other interests therein or therefor, or obligations 

convertible into stock, without offering such issue of 

stock, options, warrants or other interests therein or 

therefor, or obligations convertible into stock of this 

Corporation, either in whole or in part, to the stock

holders of this Corporation. The acceptance of stock in 

this Corporation shall be a waiver of any such preemptive 

or preferential right which, in the absence of this provision, 

otherwise might be asserted by stocldiolders of this Corpora

tion, or any of them. 

I 
I 
|/:$S-;.. 

WE THE UNDERSIGNED, being each of the original 

subscribers to the capital stock hereinbefore named for 

the purpose of forming a corporation to do business both 

within and without the State of Delaware, and in pursuance 

cf an Act of the Legislature of the State of Delaware 

entitled "An Act Providing a General Corporation Law," 

(approved March 10th, 1899; and the acts amendatory thereof 

and supplemental thereto, do make and file this certificate, 

hereby declaring and certifying that the facts herein 

stated are true, and do respectively agree to take the 

CMI09-00720 
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I •number -of" shares1 , -pf -s'tpck; h e r e i n b e f o r e s e t f o r t h , , 'and 

•acGPfdingiy have, h e r e u r i t o s e t •bur':hands- arid-"seals t h i s 

.fifSf" day- bf* June-, 'A.- £.-• -'19210-. 

I n t h e ; p r e s e n c e Of 

HARRY U . D&yiS 

„./\MEND|j3' 

M. Li -ROGERS „ -(SEAL) 

L i A. IRWIN: (SEAL) 

WM., G'. SINGER 

y*£ mst: - * & 

I 
I 
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• STATE OF DELAWARE ) 
) SS. 

COUNTY OF NEW CASTLE) 

BE IT REMEMBERED that on this first day of 

June, A. D. 1920, personally came before me Harry W. 

Davis, a Notary Public for the State of Delaware, 

M. L. Rogers, L. A. Irwin and Wo, G. Sxnger, parties 

to the foregoing Certificate of Incorporation, known 

to me personally to be such, and severally acknowledged 

tbe said certificate to be the act and deed of the 

signers, respectively and that the facts therein stated 

are truly set forth. 

GIVEN under my hand and seal of office the day 

and year aforesaid. 

HARRY W. DAVIS 
Notary Public. 

* Harry W. Davis * 
» ' Notary Public * 
» For the State of Delaware * 
it Appointed January 31, 1920 • 
* Term Two Years. * 

* * • * * « * - « • * • * * * * • * « * * • * 

I 
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State of-Delaware 

Office ofthe Secretary of State 

PAGE 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY "MOLYCORP, INC." IS DULY 

INCORPORATED UNDER THE LAWS OF THE STATB OF DELAWARE AND IS IN 

ORAm*EXISTENCE SO FAR AS THE GOOD STANDING AN^H3IS A 

RECORDS OF TH DAY OF AUGUST, 

A.D. 1998T 
/ 

AND*'I DdTpEREBY FURTHER. . O R T I FY THAT THB^^^pWLA^ REPORTS HAVE 

BEEN JF TO Di 

ANO I DO HEI 
| * ' * : ¥ '> • ' • • ^ 

HAVE BEEN? PAID TO^ 

M l p i B & ^ C S m r i - f l U M l S ^ t a E FRANCHISE TAXES 
r;%>- -"-V = • .-«"-".•• v*. ' - . v * * * * v v " •-•".•I1*?*":"• . -.*-
| f c 4 - V , " . • • - * ~ * - . * ; , . . . - • • v • -.Jii*J*'i •= ^- • - . ' • i .4 

« • * * • > . • • " ^ • - • j . ' ^ * . - • - . . * ' : • * "-^i^S---•.••*•*•»>*i*i .•! 

'iis# -
• . « ' , ' - • Y i>V- . 

# $ ; ' • 

•••• . - M -s f * . . • 

T ' ^ y y ^ : 

• ; » • • - " 

• - ; 'S- - y 

• • • • . . . / ' , - • ' . " ; ; 

%. * ^ . ^ . ' 
'%. 

"V< 
••*« : • ? 

' ^ * > . 

'•iiS*-;.'»s.O'< 

s • ;«•*-) 

a's**4"" 
«;»*-'"' 

, - • * . ' 

0104014 8300 

960240367 
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I 

I 

Offfee of SECRETARY OF STATE 
I, G-lenn C.. Kenton,-Secretary' of State of'the State of ©eiaware,, 

do-'kereby .certify that the attached is/ a true aTid correct copy of 
rt, . ,--r- i- •>• Amendment 
•Certificate of _.._„ - -
filed in. this 'office oh .April 29, V9m 

K.-/.f'£%U<L ' • ( . > 
Glenn G, Kenton, Secretary.of Slate 

Form ,130 CMI09-00724 
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Robin Carnahan 
Secretary of State 

CERTIFICATE OF MERGER 
MISSOURI ENTITY SURVIVING 

WHEREAS, Articles of Merger ofthe following entities: 
MOLYCORP, INC. - F00241672 

INTO: 
CHEVRON MINING INC. - 00085060 

Organized and existing under laws of Missouri and Delaware have been received, found to 
conform to law, and filed. 

NOW, THEREOF, I, ROBIN CARNAHAN, Secretary of State ofthe State of Missouri, issue this 
Certificate of Merger, certifying that the merger ofthe aforenamed entities is effected, with 

CHEVRON MINING INC. ~ 00085060 

as the surviving entity. 

IN TESTIMONY WHEREOF, I hereunto 
set my hand and cause to be affixed the 
GREAT SEAL ofthe State of Missouri. 
Done at the City of Jefferson, this 
31st day of August, 2007. 

, <r •& -ir -if, 

Mt 

m 
rtf 

I SUPSSS 

Secretary of State "&-

0mkw 

m 

msk 

-y-yms>&. 

S3g|sP » 

"SS 

SMI 
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File Number: 

00085060 

Date Filed: 08/31/2007 

Robin Carnahan 

Secretary of State 

State of Missouri 
Robin Carnahan, Secretary of State 

Corporations Division 
P.O. Box 778 / 600 W. Main Street, Rm 122 
Jefferson City, MO 65102 

Summary Articles of Merger 
(Section 351.430, RSMo) 

(Submit with filing fee of$30) 

Pursuant to the provisions of The General and Business Corporation Law of Missouri, the undersigned corporations certify the 
following: 

I. 

5, 

7. 

The constituent corporations are: 

Chevron Mining Inc. of Missouri 

Molycorp, Inc. 
Name of Corporation 

f Delaware 
Parent Slate 

Name of Corporation Parent Stale 

A plan of merger has been approved, adopted, certified, executed and acknowledged by each ofthe constituent corporations as 
required by Chapter 351, RSMo.); 

The name ofthe surviving corporation is. 
Chevron Mining Inc. 

of 
Missouri 

Name of Corporation Parent Slate 

Check one of the following: 
The merger has effected amendments or changes in the articles ofthe surviving corporation and those are attached to this 

summary, (Please attach amendments.) 
•<f There are no amendments or changes to the articles ofthe surviving corporation, and the articles ofthe surviving corpora

tion shall be the articles of incorporation. 
The executed plan of merger is on file at the principal place of business ofthe surviving corporation at 

116 Inverness Drive East; Suite 207, Englewood, CO 80112 
street, city, state and zip 

A copy of a plan of merger will be furnished by the surviving corporation, on request and without cost, to any shareholder of any 
constituent corporation. 

The effective date of this document is the date it is filed by the Secretary of State of Missouri, unless you indicate a future date, as 
follows: 

08/31/07 

Dale may not be more than 90 days after the filing dale in this office 

To be completed only if surviving corporation is a foreign corporation. 
If the surviving corporation is a foreign corporation, it is agreed that, upon and after the issuance of a certificate of merger by the 
Secretary of State ofthe State of Missouri; 
a. The surviving corporation may be served with process in the State of Missouri in any proceeding for the enforcement of any 

obligation of any corporation organized under the laws ofthe State of Missouri which is party to the merger and in any pro
ceeding for the enforcement ofthe rights of a dissenting shareholder of any such corporation organized under the laws ofthe 
State of Missouri against the surviving corporation; 

b. The Secretary of State ofthe State of Missouri shall be and hereby is irrevocably appointed as the agent ofthe surviving corpo
ration to accept service of process in any such proceeding; the address to which the service of process in any such proceeding 
shall be mailed is 

Name and address to return filed document: 

Name: 
Address: 

State of Missouri 
Merger - General Business - Domestic 3 Page(s) 

City, State, and Zip Code: 

T0724706510 CMI09-00727 
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c. The surviving corporation will promptly pay to the dissenting shareholders of any corporation organized under the laws of the 
State of Missouri which is a party to the merger the amount, if any, to which they shall be entitled under the provisions of "The 
General and Business Corporation Law of Missouri" with respect to the rights of dissenting shareholders. 

In Affirmation thereof, the facts stated above are true and correct: 
(TJjfe undersigned understands that faljje^statements made in this filing are subject lo the penalties provided under Section 575.040, RSMo) 

08/29/2007 

rsigned understands that fake statements made in this filing are subject lo the penalties provid 

I f £-1 ">*J> {'— Frank G. Soler Assistant Secretary 
fS=.—U—^^-E^-vj Chevron Mining Chevron Mining Inc. 

Authorized Signature Printed Name Title Dale 

Authorized Signature Printed Name Title Dale 

Authorized Signature Printed Name Title Dale 

CMI09-00728 
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TAXATION BUREAU 
P 0 BOX 3666 
JEFFERSON CITY HO 65105-3666 

STATE oinw ISSOURI 
Department of Revenue 

Telephone: (573) 751-9268 
Fax: (573) 522-1160 

E-mail: taxclearance@dor.mo.gov 

CERTIFICATE OF TAX CLEARANCE 

MOLYCORP 
116 INVERNESS DR EAST STE 207 
ENGLEWOOD C080112 

DATE: AUGUST 31, 2007 

MISSOURI CORPORATION CHARTER NUMBER: F00241672 

In response to the corporation's request, a review of the tax records has been 
completed. All taxes owed, including all liabilities owed as determined by the 
Division of Employment Security, pursuant to Chapter 288, RSHo, have been paid. 

This statement is not to be construed as limiting the authority of the Director 
of Revenue to pursue collection of liabilities resulting from final litigation, 
default in payment of any installment agreement entered into with the Director 
of Revenue, any successor liability that may become due in the future, or 
audits or reviews of the taxpayer's records as provided by law. 

This Certificate of Tax Clearance must be presented to the Missouri Secretary 
of State's Office with any required paperwork and payment. For information 
concerning the Secretary of State's requirements, you may call their office at 
(573) 751-4153 or toll free at (866) 223-6535. 

THIS CERTIFICATE REMAINS VALID FOR SIXTY (60) DAYS FROM THE ISSUANCE DATE. If 
you do not complete your transaction in sixty (60) days you must obtain a new 
Certificate of Tax Clearance. Additionally, a new Form 943, Request for Tax 
Clearance, may be required. 

Sincerely, 

Jim Brentlinger 
Administrator 

SL:DU0306 

ENC. 

CBN001 
200724300300923 
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PAGE 1: 

;iifm^mi:.Sk^e 

X, MAimiET: :3MITE" W&DSm, SECRETARY OF STATE OF THE STATE OF 

mimm&f :$>• m m m . ^ m u m r W& ATTACHED I S & TRUE ABB gjsawspr 

•mpf o r T M CM0XF$CATE OF MERGER-, m i e n MERGES; 

''WmeoBP:, 'jmy., A 'DEiMtiME:- ccmomT^m^ 

m m ''mm m m "CHEVRON• k m i m iwe. •*' mbE& THE m m f F 

"CBEVRm m m m WC->'A .*. CORPORATION OMcmizEDAND E x i s m m 

umm.. Tm. 'Mfflst- :'0F THE mAm 0F-:^ssmmz* 4& :RECEimD- Ami. .F&LED 

m *T%M m&m® 'WE: mzmt-FfRMv mt- # P Aum$rf, .&.M. $<8S-%C #T 

%$$• 0/<ZL00K: A.M. 

'k.-.mmo. &Sj?y GF m i s cmtwiwmivm m s BEE® FdnmMBED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS:. 

Harriej.Smith Winder, SMretar^SfStafe 

DATE: Ofl~m-@V 
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..State.. ofrD&limre: 
„ , '&amt&iy:;-p£:'S!tatB 

Division oJT Corporations. 

i&iwmki omotsm 6siy3i/2o07 
smoiq&m® - oi(mm mat 

GEKOTICAXE Of MEKGlR OF 
•BftttsTic coEPOi^tiiM m m 

;Pursyj«flt. t<j Titles>% Section 252 of the Efelawajpe -(jeneml CoFporatiQn IMW, tbe 
imderslgfl^fcoritor^^ 
MS&T:ThNatnfrof^^ CbevrogrMtmWlnc. 

. ^ _ ^ *&.. Mi&souri ^orparatioiiii. 

and M^g^iJJc. .„,... ,,. 

% Oelavrarecotrpo^pn, , 
SEC;!̂ ®!:" 'T$k^^GmitM4txgtr lias been appn*y«4 adojted,. certified, exewrtfcd 
and afeiffl̂ kdgfed by each 0i"̂ iie constituent wiporarldris. pursuant to Title?, Se§#ris 

XJHtjRDi t̂ eBan^-otidi6:5UCT!ying,corpor#Oli is ChevroaMinirtfelng. _̂_ 
_ _ \ .'.., ^MjssoM jcoycigifttsonr 
FOtllQKfc $ie Certificate ^ Jne^oration 0fthp surviving qorporalioti^shall bedts 
GerltHfoateroffett^^ 
fnTTHi thgiiieiifer%%.te^ „ ,_• 
.SDOT: TheAgreement^Mtftgmvsmmm *'mmmessm^PEast.Saite^DT, 

En|lewpoapeQ8QH2 a die place of busine$$-©f the survlying corporation, 

SEVi^PI: A copy <5f trie Agreement df Mhtps. tyiU K£ ruraishei byl|fe Svtewnt 
aorpomti<>n on request, vwttioiit cost, to aiiy stopjchpld^t^f the; constituent corporations. 
.EISIGt^The, siifviving corporation:agraes thatit raay b& served with process, in the: State 
of Delaware in enjf prac^dlng for enforcement of any ObiJgaXion oi the- awwving 
cot^ot|poh-an|iR|i fbjjrtytftis merger) inclodirig any soft Or otHef procgedingVfeieinfoice 
tltesi||tt& ©f any stockhdldeis as determined in appraisal .proceedings pursuam%ilig 
provisions ofSection 262 of the Delaware General Cor|ioration la&Si aftd irl^eafil^ 
Ippointe the Secjrstaty of State^f R l̂awariJ as lte.-a|pj|jf;tp> f̂ccfept servtetefs of-process in 
any suc^suit or proceeding. The Secretary cf Slate sliallunaii any such prpcess% the 
survtving corporation al l - ^ ' f e f f l ^ ® ^ ^ * § ^ 2 0 7 , En̂ cwobd; GO 80115. 

CMI09-00732 

009559



IN 0TOESS V^KECMP; said Suryiving corppration has eausedthis certiffeatelo be. 
| | n e d % m authorized officer,, the/Ma day 'S **•#«* •*&&•* 

tfatfti&& Officer 

N a m e ; EraofcJQrSolier 
iSinf or T$pe 

Title;AssjstaatSgcijBiaify 
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AGKEEMM*AND FLAW OFMEMIR 

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement^, datedas oftAiigust 
31,2007,-by and between Chevron Mining Inc., a Missouri cbrp6Ya1ibtt("C^r£,; 
Inc., a Delaware corporation ("Molycorp"), 

•'Wa'T'^E Sl&ETm: 

ty/HEREASj the- respective Boards; of DireWorsof CMI arid Molycorp have determined 
that ;it aŝ ady&able andCintnelbest Interests^ trM MMycorjp b^inerpd 
with and iintotMr 
haye.̂ hy r e | b j $ i ^ 

^fHiMAS, tie>respeGtiye©bard^fDirectorsMMjAl-ahC Mb jycbrp hay.e.cGnsidered a 
wide variety offfactors in conneGtioniWithiits-'evaliiationjthat Molycorp fee merged withand into 
CMI, andjGOTeluded that;tW 

WHEREASi thep^pbs^m^^ by this Agreement vvill b^aecorded;tax-
freestfeatment under the; internal Revenue Code: 

NOW, THElEFOlLE, ihjGonslderatibniofthefCovenants, promises, representations; and 
warratitigsset fcrth iMreinyM^ (the recjeipjand 
sufficiency of whicteare h^eby ac'khowle^gel! by 
hereby; thejparfie;? agree as followŝ ; 

ARTIC1E 1 

Defmitibns 

When used tetffisA^ havethelfollbwingimeariings, 
respectively: 

T'l ''CMICommon.Stock''shall mean;shafes of Gbmmon Stock, $50'par value per 
share^eiiGML 

1.2 "@MI> Preferred StOcl^^ 
Pre|er|ed;;;StbCk;;'oJ^Mi; 

%% "BelawaretEaw" Shall mean the Delaware General Corporatiori Daw as 'currently 
irfeffect̂ tf wdatefof ttoAgreeraent, andasttnejsam 

"X$ '5iffec!iv.feTime1'' shal^meanthe:;dateandtimieiwhentheMerger; shall have 
become'eJ|te.c!tiyei'i%ac 

jl;5 :"GbvenmientaliAuthG 
tribunal^arbitrator, authonfŷ , agencybureau^ board, commission, deparlraent, official ;Or other 
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instrumentality of tlie United' States, and any fbreign, stale;, countyijCity^or other political 
siifediyisiph. 

W. ;*%aws?,::m^eari's.:;aiiy'ctn îtutibn, statute* epdeVregulatipn, rule^mjuhctibh. 
Judgment brderi;<leGree;or;iul^ 

;1$ ^Merger-shall mean'the merger of Molycorp witteand into CMI, wiuVCMI ;as the 
sUrviymg iGorppratipn. 

1 ;8 "Missouri'Law"shall mean the Misspuri General and Business Corporation Code 
as currently in^effect on-fhe date of this Agreement, and as the.same shall be amended from time 
tpftirnei, 

1 $ "Molycorp Capital:Stock*' shall rheapshares of Common Stock,$t par value, per 
shares bKMolycofp; 

1-1Q {"Person''mleanS:!any natural person, firm, partnership, association, corporation, 
limited*liability cpmpany; trust; entity, publiobody or Governmenta|,Authority? 

1 'M., "SurvMhg Cbrporatibh"'snall ^ah'CMBfrdm and/after the Effective Time. 

AlMicM. 

Merger 

•2M Filing and Effectiveness. TheMerger•shall become effective when the following, 
actionsFshall haye bCencbmplfeted; 

|aj This Agreement and theMerger;shail have been adopted and approved by the 
shareholder of CM! and the shareholder^pf Molycorp and any required notices shall have been 
prpyidejitothe^ 
Missouri Lawand.DbiawareLa^respeetiyely; and 

| b | An.execptedeounterpart of this Agreement shall have been filed with the 
Secretary pf Statb ofthe State of Missojp* 

2v2 , vMereer. The MergeMhaii-becGirre effective attlielaterjpf (a)nthe time vyhen the 
Summary Article srofM^ 
in :ac,0|dahce ;wife:;:Se;0ipn¥2v;I ah<f (b) ll:5Q-pim,^ientrar Timei on August 31, 2007 which time 
shall belsjpeGifiet'inte with section 351.048 bf 
Missourii law p ie ' " tlme?Mo1|'eorp shall merge withrand into CMI, 
tbê  sep^ate^exiftehce bf Mplycpr^shall cease, and: GMltshall cphtinue; inpx1sten.ee under 
MissbunLaWi 

2v3 -Effects; AttheEffeGlive^Time: 

CMI09-00736 

009563

http://inpx1sten.ee
http://inpx1sten.ee


(a) All Molycorp Capital Stock outstandingtat the Effective;Time:shall be-
automatically cancelled and extinguished andc^hyerfe|MhtO thelight^d receive 29y00J shares of 
CMI Preferred Stock; and 

|b} Mblycprp shall be merged with^andlnto CMI and.the separate existenceof 
prp shall ceasbl 

(c); the Artielesof Incorporation of CMI in effect at theEffective Time shall continue 
aslthe Articles' of IncorporationiOf%e^urvivingiCorporatidn;-

(jdi) the;Bylaws of CMI in effect atthe Effective Time shall continue as>thê Bylaws of 
theSjiMyivi^ 

| e | pach director pffMEmmedi^^ 
director of'thefiuryivingiGDrporatiori; 

;(f) each officer of ;C^.moff|ee;lmmediately prior to the Effective Time shall remain 
.asjah.offlcer in the s|me eapacity Pfthe^SurviyingCorJolatibn; 

(g) without further transferyact of deed t̂he separate existence of Molycorp, shall 
ceaseiandthe Surviving Corporation shall possessall ofthe rights, privileges, powersand 
fr|nGhiSesjpJ^]abIic|as :^lhpbl:a;i#ivtite nature, and shalltbe-subject to all the restnCHpriSi 
disabilitiesmnS duties of Moiyccirg; ahdieach and all ofthe rights, priyileges, powers and 
franchises of Molycorp,and alljirpperty, real, personafepdrmixed, and; all debts due to Molycorp 
on̂ whateyer acetplnt, stbck isubst^iptibhs and pjheir;thing£ih action Pi" belongingtb'Mblycorp 
shall be, vested in the Surviving CorporatiOn^and allproperty, rights, priyilegeSj powefŝ and 
frahcfiises^andpach andejveryiother•interest of Mblyco^p; shall be thereafter the property oEthp 
Surviving;© orporatiori asitheywere of Mblycprp, and; the title to any real estate vested By deed; 
orotherwise, under the; laws;pf the State of Delaware, in Molycorp shall not revert or be in̂ any 
way impaired1 by reasort of the Merger;?and;all rights of creditors of Mblycprp apdall lienstupon 
any»prbperty;of Mblyeorp shall. be^prcseivediM 
Molycorp shairtheneeforth attach to theiSurviymgCorporatibn and may be enforced against it to 
the samf extent as?if sucli^ebtsj liabilities and^utie been incurred or contracted by it., 

Treatmehtibf Shares 

3.1 Conversion of Molycorp Capital Stock. At the Effective Time, all Molycorp 
Capital Stock outstanding at the Effective Time, by virtue ofthe Merger and without any action 
on the part ofthe holder thereof, shall be automatically cancelled and extinguished, and 
converted into the right to receive 29,000 shares of CMI Preferred Slock. 

3-2 MblvcbrplStbck Certificates. Atthe Effective Timbi all, of the outstapding 
certificates which immediately pribr to; the Effectived 
ijommon Stock; shall be conyerted,;as;pi,ovidedinithis Agreement; 
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33 Rights ofEbrmer Holders ofMolvcbrp Common Stock. From and afterjthe 
Effective Timpano holder of certificates which evidenced Molycoip Gommbn Stock immediately 
prior to theiEffectiye time shalfhave any rights with respectlothejMolycorp Capital IStock 
fpnrierly evidenced by those certificates except as set forth in this Agreement. 

3s4 tCMrxgommbh Stock; Each stbbfcneertificate of CMI evidencing bwnershiptof any 
shares of'CMI Common Stockshall continue to evidence ownership bf such shares of Common 
Stoekpf the Surviving Corporation. 

ARTICLE 4 

Representations and Warranties of Molycorp; 

Mblyeorp hereby represents and warrants to CMI as follows: 

4.1 Organization. Molycorp is-an; entity:duly organized and: validly existing and in 
good standmg under the Laws of Delaware, withiull corporate power, right and authority to own 
and lease the properties and assets it currently ownsiaridleases arid to carry On its; business as 
spch business is currently;beingseonducted. 

4̂ 2 Qualification. Mplycprp is dulypafified'to dobusmess as.afbreign corporatipn 
and is irt̂ POd standing in, each of the busihess as now conducted 
or'the character bTthe property owned or leased by it makes such qualification necessary,, except 
wferp;;tr|eTaili^;tb be so Qualified or mgood standing would rioter \youldmot reasonably be 
expeetedttb.haveia material; adverse effect on MolycOrp. 

4.3 Authorization of.Agreement: No Violation. This.Agreement has been duly 
executed and delivered'^ has the full bOrpprateipower ahdauthorityto 
enterlnto this Agreementsand to,cohsummatelhe tansactions contemplatedlhereby; The 
execution, delivery and perforniance by MolyGGrp.of this Agreement and the,consummation of 
the transactions cOntemplated'lereby have been diily?and validly authorized by all requisite 
COrporate?action on the part ofiMolycorp. Neitherthe executiomand delivery by Molycorp pf 
this Agreement nbrthe consummation by Molycprp ofthe transactions contemplated hereby will 
conflict withy resultln; a ;breachi. default or violation of, or require the consent of any third party 
ui3der,;me;terms,;provisions;orconditibns^of the organizational documents of Molycorp. 

4;4 ^Governmental Consents. Neconsent. action, approval or authorization oK or 
registmtiohideplarationfor filing withy ̂ yGbvernmerrtal Authority is required to authorize, oris] 
Ptherwise required in connection with, tlie'execlition and'delivery by Molycorp of this 
Agreement or its*performance of thelerms Of this Agreement or the; validity; or enforceability 
hereof against Mblycprp; 

4i§ Enforceability. This Agreemeiit,constitutes thelegal, valid arid binding obligation 
of MblycGrpienlprceaty subject to applicable 
bankruptcy,;in|btyency, reorgamzatiph, moratbrium and other Lawŝ  affectihg creditors' rights 
generallyyand general̂ prmciples! of equity. 
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. ARTICLES 

Representations-and Warranties of'CMI 

• CMI herebyiepjesents)and warrantsto Mblyeorp as .folloxys:: 

%-t ;§rgahizatioil. Civil iŝ an e r i t i ^ 
stahdirigjunder theiiawsibf Missouriy;wim full corpprateipower, right and authority to own; and 
leasesthe^plr^eiiesapd;as^ tpearry'bh its businesses such 
business'is cunently being conducted. 

512, Qualification; GMIls duly qualified to do; business as a foreign corporatiomand is 
ingopd, standing; m 
character'pf the proprty- pvynedjOf leasedby it n^kes^ such qualification necessaryy except where 
the-failurefto b%so qualified orlri good, standmg'wouEnOtor: would rM 
to have a mate!ial adyereepffelt priBML 

3B Authorizationbfthis Agrebmeht; W&Violation. This Agreement has beendply 
executed and delivered'by CMli GMIhasthe full corporate power and authoritylo enter into 
mij^Agtee^ The;iexecution, 
deliyery^||dbjtf^rffianbe by;CMl of thisA^^eemeht apd tteconstMrnalioh of the transactions 
contemplated hereby havebeen dulysand validly authprizel by all requisite corporate action On 
thepart:of CMI: Nelmergthe executibn and deli\^ry%JGMI ofthis; Agreerhent nor the 
cpnsuffimatioriljy GMTof meitranSa'ctibns contemplated hereby wi 11 conflict;withyrbsultiiia 
breach,, defaultijor violation; of)vOr require me consent oBanyMird party under; the terras, 
proyisibhspr epilditionsof the 

5;4 Govemnlental Consents^ Npcpnsent̂  aetibny approval of authOrizatibp;pf, or 
registration, declaration orfiling^with, any Governmental Authority is; required;to authorize, oris 
ptherwise reqm^ 
the perfbrmance;Pfthe?terms;Ofthisi Agreement o 
GMl, , 

5,5 'Enforceability. This Agreement'constitutes the legal, valid and bindingjobligatipn 
bf CMI enfprce^bles0aih§t CMTIh accordance with its termsy.subject to .applicable baSkruptcy, 
msolvericy|,reorgari&atio% moratorium and otner Laws affecting creditors' rights generally and 
general prrMples ofs^uity. 

ARTICLE 6 

Conditions' 

6.1 CondiionsgtoQblifeationsoTCM ?The obligationssof CMI and 
Mprylplpi^ ofthe following cprtditipns: 

i(i) jAuthbrization. Tlpsl iap^^ 
Agreement?and;the"MhtgerbyJwrttten^Gonsenlanclany requirednoticesshallihavebeen provided 
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tb the shareholder of CMI in accordance with Missouri Law. Thejfshareholder of Molycorp shall 
hayeapprpyed and adopted th&Agreement and the;Merger;;by written epnseritand any required 
notice shall have been provided to the shareholder pf Molycorp in accordance With Delaware. 
Law. AUnecessary action shall have been taken tp authorize the execution, delivery and 
perfprmanGe*Gfthis Agreement by, GMTandMplycbrp. 

| | ) ; Cbhsents aridApprovas.; All authprizatiphsy consents and approvals-(contractual 
orPtherwise) ofany G^vemmentaioAirthoritiesi otsanyPerson (other than CMI or Molycorp) 
necessaiy for me valid ;cb^ 
havebeen obtained;arid shalliberihsfuU force and elect; 

AWnCLE'7-' 

Miscellaneous 

7-1 Amendment. Subjecff to: Section 8.3?herepf, this Agreement-may bpamendedby 
actibhpf the respective Boards of Directors of;GMI arid Molycorp; without actiohby the 
respeclive sharehoMbrs: oflthe parties only prior'tOtfheyEffective Time., 

7:2 Termination. This Agreement;may1)e^tetminated,and the Merger and other 
trfflisactibn|;p^ovjd<sd^ at any fime:priorto the Effective 
Time; whether beforeTor aleriadoption and: approval of this Agreement by the;shareholder of 
CMIpfby'tt^'sharehplder of Mplycprp, by action pf thejBoards of •Direptors of CMI and 
Mblycprp if;theiCML ofthe tralisaptions 
contemplatedlby mis Agreement would not,ifor any'reasOn, he in the best interests^of'CMI or 
Mplycprppr/theiri^specti^shaffeliplders. • . 

,7;3 EMire^greemeht:Amehdrhent; This Agfeeinent,, and any agreements, 
instruments br documents executed arid delivered by CMI and Mblyeorp (the "Parties") pursuant 
tpihis,Agreement; constitute the entire agreement and understanding between the Parties, and it 
is understobd^aflcl'agreedihat^ill previous undertakings, negotiations alid agreements betWeen 
the Parties regardihg the^ubjeetoatter hereof are merged herein. This Agreement may not be 
modified Oraliyy but,only by a n ^ 

7.4 Counterparts.. This Agreementmaysbe executed in two pr rtiOreGOuriterparts, 
each Of which shall be.an;;Priginal,bufeall"Pf which when taken together shall constitute; One and 
thpisame; agreement. 

7.5 Waiver. Exceptfas,expressly prpyidedlmthis Agreement, neither the, failure nor 
My^delay On the partOf te 
Qperateias;a waiver m e r e o ^ 
,,exerc,ise=p;f;a;ny1%htytr^we|or'rpri1eay p|eclujlp;any further^or other exercise thereof, or'the 
exercise of any P m e r : ^ 
any pffheprpyisionsoithis Agreement#atl fee valid urilessit is in writing and; signedfby>the 
Party ̂ gainst whoMIt 
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7 J Assignment. Neither this Agreementnor any rights or obligations hereunder shall 
I^:ass1g1ied,br|ra^ 
writtemeOnseritPf^theltother party heretoy which consentsuch other party shall be under no 
obligationto grant,.and--any assignment or attempted assignment without such consentshall:have 
no force or effect with respect to ..tlie, nOriTaSsigning, partyytprovided, that notwithstariding 
anythihgrto the; contrary herein aparty shall have me right to; assign thisAgreementto?an 
affiliate. Subject tothe preceding sentence, this Agreement shall be!binding on and inure to the 
leriefit; of the fParties! hereto Mdtheir successors and permitted assigns.. 

7-7 Notices. Any and all'notices or Other COmmuriications required or perniitted; 
under?mis Agreementshall.be.given in writing and delivered in Person or sent by United States 
certified or; registered fhaily: postage prepaid,;return. receipt requested, or by overnight express 
riiail tothe address of such party set forth below. Any such notice-shall be effective upon receipt 
or three;(|| days after placed,in the-mail,vwhieheyer is earlier,;to: 

If to CMI: Chevron Mining, Ihc; 
22 iBoiivar Street 
Jfefferspn; City, MG M M . 
Attention: Legal 'Department. 

If to; Mblyeorp: Molycorp, Inc. 
2T4.1 Rosecrans Avenue 
El Segundo,, California ^0245 
Attention:, Legal Department 

Any party may, bymptice so delivered,, change.its address for notice purposes hereunder. 

7f 8 jSeverabilitv, If any prOvisipnOf this; Agreement is ihYalid, illegal or 
unenforceable, the balance of this Agreementshall remain in full force and effect and this 
Agreement shall be ebnstrueditt all re 
wereiOmitted. Iffany provision is inapplicable toarty Person Or ;cifcumstanee,1t shall, 
nevertheless, remain applicable to all other Persons^andCircumstances; 

7:9 NQ.Third.Party Beneficiaries. Nothing in this.Agreement shall provide-any 
ibepefit to^any mirdparty pr entitle any third party to any claim, cause of action, remedy or right 
bfanyldnd.It being the intent of'the#artiesuiatthis;Agreement shall not he-construed as a third 
party' beneficiary contract. 

7.1.0 Governing Law. This Agreement shall be governed by and construed iii 
aceordarieerwith thesLaWs^ofthe State of Delawarey excluding;any choicepi'Law ruleSthat may 
directthe;application ofthe Laws Of another jurisdiction. 
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' tN^it&ES^ have; caused this Agreement to be executed as of 
the,:datei®rst; abbverwr;iftem 

MOLYCORP, INC., a Delaware cpipofatiori 

By. 

Name: Frank G.Soler 

Title*; Assistan^Secretary 

CHEVRON MINING INC;, a Missouri corporation 

By. C ffMU>-\j 

Name; Frank G. : Spier 

Titlei Assistant Secretary 
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ATTACHMENT 7.4
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Chevron Mining Inc. 
Unanimous Consent ofthe Directors 

in lieu of meeting as of 
Tuesday, August 28,2007 

The undersigned, constituting all ofthe members ofthe Board of Directors of CHEVRON 

MINING INC., a Missouri corporation ("CMI"), pursuant to sections 351.40,35] .090 and 351.340 
ofthe Missouri General and Business Corporations Law, hereby adopt the following resolutions 
by this unanimous written consent: 

Agreement and Plan of Merger and Merger of Molycorp, Inc.With and Into CMI 

WHEREAS, the Board of Directors of CMI has determined that it is advisable and in the 
best interests of CMI and its shareholder for CMI to acquire all ofthe outstanding capital stock of 
Molycorp, Inc., a Delaware corporation ("Molycorp"), by means of a merger of Molycorp with 
and into CMI (with CMI as the surviving corporation) (the "Merger") through which all ofthe 
issued and outstanding capital stock of Molycorp will be cancelled and extinguished and 
automatically converted into the right to receive Series A, Non-Voting, Non-Convertible Preferred 
Stock of CMI, as described in the Agreement and Plan of Merger attached hereto as EXHIBIT A (the 
"Merger Agreement"); 

WHEREAS, the Board of Directors of CMI also believes that the Merger Agreement and 
the Merger are advisable and in the best interests ofthe CMI and its sole shareholder: 

NOW, THEREFORE, BE IT 

RESOLVED, that the Board of Directors hereby ratifies and approves the Merger 
Agreement and the Merger in all respects; 

RESOLVED FURTHER, that the officers ofthe Company are hereby authorized and 
directed to submit the Merger Agreement to the sole shareholder of CMI for its approval; 

RESOLVED FURTHER, that, upon receipt of approval of CMI's sole shareholder, the 
officers of CMI be, and each of them hereby is, authorized, empowered and directed to execute 
and deliver the Merger Agreement, together with any other agreements, documents or instruments 
contemplated thereby or attached thereto (collectively, the "Transaction Documents"), in the name 
and on behalf of CMI, with such changes, modifications and additions thereto as any of such 
officers may, in his sole discretion, deem necessary or appropriate; 

RESOLVED FURTHER, that the officers of CMI be, and each of them hereby is, 
authorized, empowered and directed to take such other actions as any of them may, in their sole 
discretion, deem necessary or appropriate to complete the Merger and to consummate the other 
transactions contemplated by the Transaction Documents, and otherwise to fully implement the 
purpose and intent ofthe foregoing resolutions, and that all actions heretofore taken by any 
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Chevron Mining Inc. 
Unanimous Consent ofthe Directors 
Tuesday, August 28, 2007 
Page 2 of 3 

officers of CMI within the scope ofthe foregoing resolutions be, and they hereby are, ratified, 
authorized and approved in all respects. 

Amended Articles of Incorporation 

WHEREAS, the Board of Directors of CMI has determined that it is advisable and in the 
best interests of CMI and its sole shareholder for CMI to amend its Articles of Incorporation to 
authorize 100,000 shares of Series A Non-Voting, Non-Convertible Preferred Stock in CMI 
("Preferred Stock"), as described in the Amended Articles of Incorporation attached hereto as 
EXHIBIT B (the "Amended Articles"); 

WHEREAS, the Board of Directors of CMI also believes that the Amended Articles and 
the authorization of 100,000 shares of Preferred Stock are advisable and in the best interests ofthe 
CMI and its sole shareholder; 

NOW, THEREFORE, BE IT 

RESOLVED, that the Board of Directors hereby ratifies and approves the Amended 
Articles and the authorization of Preferred Stock in all respects; 

RESOLVED FURTHER, that the officers ofthe Company are hereby authorized and 
directed to submit the Amended Articles to the sole shareholder of CMI for its approval; 

RESOLVED FURTHER, that, upon receipt of and subject to the approval of CMI's sole 
shareholder, the officers of CMI be, and each of them hereby is, authorized, empowered and 
directed to execute and deliver the Amended Articles, together with any other agreements, 
documents or instruments contemplated thereby or attached thereto (collectively, the "Transaction 
Documents"), in the name and on behalf of CMI, with such changes, modifications and additions 
thereto as any of such officer may, in his sole discretion, deem necessary or appropriate; 

RESOLVED FURTHER, that the officers of CMI be, and each of them hereby is, 
authorized, empowered and directed to take such other actions as any of them may, in their sole 
discretion, deem necessary or appropriate to complete the Amended Articles and to consummate 
the other transactions contemplated by the Transaction Documents, and otherwise to fully 
implement the purpose and intent ofthe foregoing resolutions, and that all actions heretofore taken 
by any officers of CMI within the scope ofthe foregoing resolutions be, and they hereby are, 
ratified, authorized and approved in all respects. 

This consent may be executed in one or more counterparts, each of which shall be an 
original and all of which together shall be one and the same instrument. This consent shall be filed 
in the Minute Book of this Corporation and become a part ofthe records of this Corporation. 
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Chevron Mining Inc. 
Unanimous Consent ofthe Directors 
Tuesday, August 28,2007 
Page 3 of3 

IN WITNESS WHEREOF, this consent is executed by all the Directors of this Corporation 
as ofthe date hereof. 

Burrow 
Director 

Jta* 
James G. DeMino 
Director 

^JL • —""" 

Mark G. Premo 
Director 

William L. Sharrer . 
Director 

Mark A. Smith 
Director 
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Exhibit A 

AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement"), dated as of August 
31,2007, by and between Chevron Mining Inc., a Missouri corporation ("CMI"), and Molycorp, 
Inc., a Delaware corporation ("Molycorp"), 

W I T N E S S E T H : 

WHEREAS, the respective Boards of Directors of CMI and Molycorp have determined 
that it is advisable and in the best interests of each such corporation that Molycorp be merged 
with and into CMI upon the terms and subject to the conditions provided in this Agreement, and 
have, by resolutions duly adopted, approved this Agreement; and 

WHEREAS, the respective Boards of Directors of CMI and Molycorp have considered a 
wide variety of factors in connection with its evaluation that Molycorp be merged with and info 
CMI, and concluded that this Agreement serves a valuable business purpose; and 

WHEREAS, the proposed merger contemplated by this Agreement will be accorded tax-
free treatment under the Internal Revenue Code: 

NOW, THEREFORE, in consideration ofthe covenants, promises, representations and 
warranties set forth herein, and for other good and valuable consideration (the receipt and 
sufficiency of which are hereby acknowledged by the parties), intending to be legally bound 
hereby, the parties agree as follows: 

ARTICLE 1 

Definitions 

When used in this Agreement the following terms shall have the following meanings, 
respectively: 

1.1 "CMI Common Stock" shall mean shares of Common Stock, $50 par value per 
share, of CMI. 

1.2 "CMI Preferred Stock" shall mean Series A Non-Voting, Non-Convertible 
Preferred Stock of CMI. 

1.3 "Delaware Law" shall mean the Delaware General Corporation Law as currently 
in effect on the date of this Agreement, and as the same shall be amended from time to time. 

1.4 "Effective Time" shall mean the date and time when the Merger shall have 
become effective, in accordance with Section 2,2. 

1 -5 "Governmental Authority" or "Governmental Authorities" means any court, 
tribunal, arbitrator, authority, agency, bureau, board, commission, department, official or other 
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instrumentality ofthe United States, and any foreign, state, county, city or other political 
subdivision. 

1.6 "Laws" means any constitution, statute, code, regulation, rule, injunction, 
judgment, order, decree or ruling of any applicable Governmental Authority. 

1.7 "Merger" shall mean the merger of Molycorp with and into CMI, with CMI as the 
surviving corporation. 

1.8 "Missouri Law" shall mean the Missouri General and Business Corporation Code 
as currently in effect on the date of this Agreement, and as the same shall be amended from time 
to time. 

1.9 "Molycorp Capital Stock" shall mean shares of Common Stock, $ 1 par value per 
share, of Molycorp. 

LlO "Person" means any natural person, firm, partnership, association, corporation, 
limited liability company, trust, entity, public body or Governmental Authority. 

1.11 "Surviving Corporation" shall mean CMI from and after the Effective Time. 

ARTICLE 2 

Merger 

2.1 Filing and Effectiveness. The Merger shall become effective when the following 
actions shall have been completed: 

(a) This Agreement and the Merger shall have been adopted and approved by the 
shareholder of CMI and the shareholder of Molycorp and any required notices shall have been 
provided to the shareholders of CMI and Molycorp in accordance with the requirements of 
Missouri Law and Delaware Law, respectively; and 

(b) An executed counterpart of this Agreement shall have been filed with the 
Secretary of State ofthe State of Missouri. 

2.2 Merger. The Merger shall become effective at the later of (a) the time when the 
Summary Articles of Merger have been filed with the Secretary of State ofthe State of Missouri 
in accordance with Section 2.1 and (b) 11:59 p.m., Central Time, on August 31,2007 which time 
shall be specified in the Summary Articles of Merger in accordance with section 351.048 of 
Missouri Law (the "Effective Time"). At such time Molycorp shall merge with and into CMI, 
the separate existence of Molycorp shall cease, and CMI shall continue in existence under 
Missouri Law. 

2.3 Effects. At the Effective Time: 
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(a) All Molycorp Capital Stock outstanding at the Effective Time shall be 
automatically cancelled and extinguished and converted into the right to receive 29,000 shares of 
CMI Preferred Stock; and 

(b) Molycorp shall be merged with and into CMI and the separate existence of 
Molycorp shall cease; 

(c) the Articles of Incorporation of CMI in effect at the Effective Time shall continue 
as the Articles of Incorporation ofthe Surviving Corporation; 

(d) the Bylaws of CMI in effect at the Effective Time shall continue as the Bylaws of 
the Surviving Corporation; 

(e) each director of CMI immediately prior to the Effective Time shall continue as a 
director ofthe Surviving Corporation; 

(f) each officer of CMI in office immediately prior to the Effective Time shall remain 
as an officer in the same capacity ofthe Surviving Corporation; 

(g) without further transfer, act or deed, the separate existence of Molycorp shall 
cease and the Surviving Corporation shall possess all ofthe rights, privileges, powers and 
franchises of a public as well as of a private nature, and shall be subject to all the restrictions, 
disabilities and duties of Molycorp; and each and all ofthe rights, privileges, powers and 
franchises of Molycorp, and all property, real, personal and mixed, and all debts due to Molycorp 
on whatever account, stock subscriptions and other things in action or belonging to Molycorp 
shall be vested in the Surviving Corporation; and all property, rights, privileges, powers and 
franchises, and each and every other interest of Molycorp shall be thereafter the property ofthe 
Surviving Corporation as they were of Molycorp, and the title to any real estate vested by deed 
or otherwise, under the laws ofthe State of Delaware, in Molycorp shall not revert or be in any 
way impaired by reason ofthe Merger; and all rights of creditors of Molycorp and all liens upon 
any property of Molycorp shall be preserved unimpaired and all debts, liabilities and duties of 
Molycorp shall thenceforth attach to the Surviving Corporation and may be enforced against it to 
the same extent as if such debts, liabilities and duties had been incurred or contracted by it. 

ARTICLE 3 

Treatment of Shares 

3.1 Conversion of Molycorp Capital Stock. At the Effective Time, all Molycorp 
Capital Stock outstanding at the Effective Time, by virtue ofthe Merger and without any action 
on the part ofthe holder thereof, shall be automatically cancelled and extinguished, and 
converted into the right to receive 29,000 shares of CMI Preferred Stock. 

3.2 Molycorp Stock Certificates. At the Effective Time, all ofthe outstanding 
certificates which immediately prior to the Effective Time represented shares of Molycorp 
Common Stock, shall be converted, as provided in this Agreement. 
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3.3 Rights of Former Holders of Molycorp Common Stock. From and after the 
Effective Time, no holder of certificates which evidenced Molycorp Common Stock immediately 
prior to the Effective Time shall have any rights with respect to the Molycorp Capital Stock 
formerly evidenced by those certificates except as set forth in this Agreement. 

3.4 CMI Common Stock. Each stock certificate of CMI evidencing ownership of any 
shares of CMI Common Stock shall continue to evidence ownership of such shares of Common 
Stock ofthe Surviving Corporation. 

ARTICLE 4 

Representations and Warranties of Molycorp 

Molycorp hereby represents and warrants to CMI as follows; 

4-1 Organization. Molycorp is an entity duly organized and validly existing and in 
good standing under the Laws of Delaware, with full corporate power, right and authority to own 
and lease the properties and assets it currently owns and leases and to carry on its business as 
such business is currently being conducted. 

4.2 Qualification. Molycorp is duly qualified to do business as a foreign corporation 
and is in good standing in each jurisdiction in which the nature ofthe business as now conducted 
or the character ofthe property owned or leased by it makes such qualification necessary, except 
where the failure to be so qualified or in good standing would not or would not reasonably be 
expected to have a material adverse effect on Molycorp. 

4.3 Authorization of Agreement; No Violation. This Agreement has been duly 
executed and delivered by Molycorp. Molycorp has the full corporate power and authority to 
enter into this Agreement and to consummate the transactions contemplated hereby. The 
execution, delivery and performance by Molycorp of this Agreement and the consummation of 
the transactions contemplated hereby have been duly and validly authorized by all requisite 
corporate action on the part of Molycorp. Neither the execution and delivery by Molycorp of 
this Agreement nor the consummation by Molycorp ofthe transactions contemplated hereby will 
conflict with, result in a breach, default or violation of, or require the consent of any third party 
under, the terms, provisions or conditions ofthe organizational documents of Molycorp. 

4.4 Governmental Consents. No consent, action, approval or authorization of, or 
registration, declaration or filing with, any Governmental Authority is required to authorize, or is 
otherwise required in connection with, the execution and delivery by Molycorp of this 
Agreement or its performance ofthe terms of this Agreement or the validity or enforceability 
hereof against Molycorp. 

4.5 Enforceability. This Agreement constitutes the legal, valid and binding obligation 
of Molycorp enforceable against Molycorp in accordance with its terms, subject to applicable 
bankruptcy, insolvency, reorganization, moratorium and other Laws affecting creditors' rights 
generally and general principles of equity. 
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ARTICLE 5 

Representations and Warranties of CMI 

CMI hereby represents and warrants to Molycorp as follows: 

5-1 Organization. CMI is an entity duly organized and validly existing and in good 
standing under the Laws of Missouri, with full corporate power, right and authority to own and 
lease the properties and assets it currently owns and leases and to carry on its business as such 
business is currently being conducted. 

5-2 Qualification. CMI is duly qualified to do business as a foreign corporation and is 
in good standing in each jurisdiction in which the nature ofthe business as now conducted or the 
character ofthe property owned or leased by it makes such qualification necessary, except where 
the failure to be so qualified or in good standing would not or would not reasonably be expected 
to have a material adverse effect on CMI. 

5.3 Authorization of this Agreement: No Violation. This Agreement has been duly 
executed and delivered by CMI. CMI has the full corporate power and authority to enter into 
this Agreement and to consummate the transactions contemplated hereby. The execution, 
delivery and performance by CMI of this Agreement and the consummation ofthe transactions 
contemplated hereby have been duly and validly authorized by all requisite corporate action on 
the part of CMI. Neither the execution and delivery by CMI of this Agreement nor the 
consummation by CMI ofthe transactions contemplated hereby will conflict with, result in a 
breach, default or violation of, or require the consent of any third party under, the terms, 
provisions or conditions ofthe organizational documents of CMI. 

5.4 Governmental Consents. No consent, action, approval or authorization of, or 
registration, declaration or filing with, any Governmental Authority is required to authorize, or is 
otherwise required in connection with, the execution and delivery by CMI of this Agreement or 
the performance ofthe terms of this Agreement or the validity or enforceability hereof against 
CMI. 

5.5 Enforceability. This Agreement constitutes the legal, valid and binding obligation 
of CMI enforceable against CMI in accordance with its terms, subject to applicable bankruptcy, 
insolvency, reorganization, moratorium and other Laws affecting creditors' rights generally and 
general principles of equity. 

ARTICLE 6 

Conditions 

6.1 Conditions to Obligations of CMI and Molycorp. The obligations of CMI and 
Molycorp to consummate the Merger are subject to satisfaction ofthe following conditions: 

(a) Authorization. The shareholder of CMI shall have approved and adopted this 
Agreement and the Merger by written consent and any required notice shall have been provided 
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to the shareholder of CMI in accordance with Missouri Law. The shareholder of Molycorp shall 
have approved and adopted this Agreement and the Merger by written consent and any required 
notice shall have been provided to the shareholder of Molycorp in accordance with Delaware 
Law. All necessary action shall have been taken to authorize the execution, delivery and 
performance of this Agreement by CMI and Molycorp. 

(b) Consents and Approvals. All authorizations, consents and approvals (contractual 
or otherwise) of any Governmental Authorities, or any Person (other than CMI or Molycorp) 
necessary for the valid consummation ofthe Merger in accordance with this Agreement shall 
have been obtained and shall be in full force and effect. 

ARTICLE 7 

Miscellaneous 

7.1 Amendment. Subject to Section 8.3 hereof, this Agreement may be amended by 
action ofthe respective Boards of Directors of CMI and Molycorp without action by the 
respective shareholders ofthe parties only prior to the Effective Time. 

7.2 Termination. This Agreement may be terminated and the Merger and other 
transactions provided for by this Agreement may be abandoned at any time prior to the Effective 
Time, whether before or after adoption and approval of this Agreement by the shareholder of 
CMI or by the shareholder of Molycorp, by action ofthe Boards of Directors of CMI and 
Molycorp if the CMI or Molycorp Boards determines that the consummation ofthe transactions 
contemplated by this Agreement would not, for any reason, be in the best interests of CMI or 
Molycorp or their respective shareholders. 

7.3 Entire Agreement: Amendment. This Agreement, and any agreements, 
instruments or documents executed and delivered by CMI and Molycorp (the "Parties") pursuant 
to this Agreement, constitute the entire agreement and understanding between the Parties, and it 
is understood and agreed that all previous undertakings, negotiations and agreements between 
the Parties regarding the subject matter hereof are merged herein. This Agreement may not be 
modified orally, but only by an agreement in writing signed by each ofthe Parties. 

7.4 Counterparts. This Agreement may be executed in two or more counterparts, 
each of which shall be an original, but all of which when taken together shall constitute one and 
the same agreement. 

7-5 Waiver. Except as expressly provided in this Agreement, neither the failure nor 
any delay on the part ofthe Parties in exercising any right, power or remedy hereunder shall 
operate as a waiver thereof, or of any other right, power or remedy; nor shall any single or partial 
exercise of any right, power or remedy preclude any further or other exercise thereof, or the 
exercise of any other right, power or remedy. Except as expressly provided herein, no waiver of 
any ofthe provisions of this Agreement shall be valid unless it is in writing and signed by the 
Party against whom it is sought to be enforced. 
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7.6 Assignment. Neither this Agreement nor any rights or obligations hereunder shall 
be assigned or transferred in any way whatsoever by the Parties hereto except with the prior 
written consent ofthe other party hereto, which consent such other party shall be under no 
obligation to grant, and any assignment or attempted assignment without such consent shall have 
no force or effect with respect to the non-assigning party; provided, that notwithstanding 
anything to the contrary herein a party shall have the right to assign this Agreement to an 
affiliate. Subject to the preceding sentence, this Agreement shall be binding on and inure to the 
benefit ofthe Parties hereto and their successors and permitted assigns. 

7.7 Notices. Any and all notices or other communications required or permitted 
under this Agreement shall be given in writing and delivered in Person or sent by United States 
certified or registered mail, postage prepaid, return receipt requested, or by overnight express 
mail to the address of such party set forth below. Any such notice shall be effective upon receipt 
or three (3) days after placed in the mail, whichever is earlier, to: 

If to CMI: Chevron Mining, Inc. 
221 Bolivar Street 
Jefferson City, MO 65101 
Attention: Legal Department 

If to Molycorp: Molycorp, Inc. 
2141 Rosecrans Avenue 
El Segundo, California 90245 
Attention: Legal Department 

Any party may, by notice so delivered, change its address for notice purposes hereunder. 

7.8 Severability. If any provision of this Agreement is invalid, illegal or 
unenforceable, the balance of this Agreement shall remain in full force and effect and this 
Agreement shall be construed in all respects as if such invalid, illegal or unenforceable provision 
were omitted. If any provision is inapplicable to any Person or circumstance, it shall, 
nevertheless, remain applicable to all other Persons and circumstances. 

7.9 No Third Party Beneficiaries. Nothing in this Agreement shall provide any 
benefit to any third party or entitle any third party to any claim, cause of action, remedy or right 
of any kind, it being the intent ofthe Parties that this Agreement shall not be construed as a third 
party beneficiary contract. 

7.10 Governing Law. This Agreement shall be governed by and construed in 
accordance with the Laws ofthe State of Delaware, excluding any choice of Law rules that may 
direct the application ofthe Laws of another jurisdiction. 

IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of 
the date first above written. 

MOLYCORP, INC., a Delaware corporation 
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By 

Name: Frank G. Soler 

Title: Assistant Secretary 
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CHEVRON MINING INC., a Missouri corporation 

By. 

Name: Frank G. Soler 

Title: Assistant Secretary 
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Exhibit B 

CERTIFICATE OF AMENDMENT 

OF 

ARTICLES O F INCORPORATION OF 

CHEVRON MINING INC. 

Chevron Mining Inc., a corporation duly organized and existing under the General 
and Business Corporation Law ofthe State of Missouri (the "Corporation"), DOES 

HEREBY CERTIFY: 

FIRST. The original Articles of Incorporation of Chevron Mining Inc. specified 
that the name ofthe Corporation was "P&M Coal Mining Company" and was filed with 
the Secretary of State of Missouri on May 17,1955. Most recently, an Amendment of 
Articles of Incorporation was filed with the Secretary of State of Missouri on July 30,2007 
changing the name ofthe corporation from The Pittsburg & Midway Coal Mining Co. to 
Chevron Mining Inc. 

SECOND. The Amendment ofthe Articles of Incorporation as set forth below has 
been duly adopted in accordance with the provisions of sections 351.090,351.340 and 
351.273 ofthe General and Business Corporation Law ofthe State of Missouri by the 
board of directors and sole shareholder ofthe 42,500 shares of common stock outstanding 
and entitled to vote ofthe Corporation on August 28,2007. 

THIRD. The Amendment ofthe Articles of Incorporation so adopted reads in full 
as follows: 

"THIRD. The aggregate number of shares which the corporation shall have 
authority to issue is 200,000, divided into 100,000 shares of Common Stock, each 
with a par value of $50, and 100,000 shares of Series A Non-Voting, Non-
Convertible Preferred Stock with no par value ("Preferred Stock"). In the event of 
any liquidation, dissolution or winding up ofthe Corporation, the holders of 
Preferred Stock shall be entitled to receive in preference to the holders of Common 
Stock, a per share amount equal to $220 million divided by the number of shares of 
Preferred Stock then outstanding (the "Preferred Liquidation Preference"). After 
setting apart or paying in full the preferential amounts due pursuant to the Preferred 
Liquidation Preference, the remaining assets ofthe Corporation available for 
distribution to the shareholders, if any, shall be distributed to the holders ofthe 
Common Stock and Preferred Stock on a pro rata basis, based on the number of 
shares of Common Stock or Preferred Stock, as the case may be, then held by each 
holder (assuming for purposes of this calculation, that all outstanding shares of 
Preferred Stock have been converted into Common Stock on a one-to-one basis 
immediately before the close of business on the day fixed for such distribution). 
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Exhibit B 

"A merger, acquisition, sale of voting control or sale of substantially all of 
the assets ofthe Corporation in which the shareholders ofthe Corporation do not 
own a majority ofthe outstanding shares ofthe surviving corporation shall be 
deemed to be a liquidation." 

IN WITNESS WHEREOF, the Corporation has caused this Certificate to be 
executed by its authorized officer, on this 29th day of August, 2007. 

CHEVRON MINING INC. 

By 
Frank G. Soler 

Assistant Secretary 
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WRITTEN CONSENT OF 
SHAKiidLDERiS OF 

EHiVRQN- MTNTC INC., 

Fursuanttojectidhs,351 M%X 351,090.,;35r.420and:351.425^Me;MksoufiGeneral and, 
Busmess;®0fppratiOn Law andthe Bylaws of Chevron Minrag Bm, aMissouri corporation, 
|^iSMI'?|3the;undersigned,.ppnstituting..the, sp|e;ShareholdiePpf the issuedand outstanding;s'hares 
^fCpmifron/^ adopts the folIoWingreGitals and resolutions: 

Agreement and Plan MMerger and Merger of CMI With and Into Mblvcorp, Inc. 

WHEREAS, an Agreement and Plan, of Merger (the "Merger Agreement") has: 
been presented to the sole Shareholder of CMI in the form attached hereto as Exhibit; A;; 
and 

WHER13ASwthe Bpard:©^̂  if to be in the best interests of 
CMFahd lis shareholder that the Merger Agreement be, approved .and.adopted s©:that 
CM! will be merged with.;and/into Molycorp, Inc., a Delaware corporation ("MolycGrp'5:), 
•with vCMI as the/surylying .corporation (the: "Merger"): 

NOW;, THEREFORE, BE ••IT RESOLVED, that the Merger Agreement, in the: 
form attached hereto as Exhibit A, and the 'Merger hereby are, approved and adopted; and 

MS^LVED FLjRTHER, that the officers of CMI, each acting albne, are hereby 
authorized ;ahd directed .to: take any further •actions, as theyvmay deem proper in their 
respective; discretions, including: the execution and 'delivery of further documents, to 
implement the intent of the foregoing •resolutions,: 

Amended and Restated Articles of Incorporation 

WHEREAS, the Merger..Agreement-contemplates the îssiianGe pf preferred stock 
of CMJktp.i the,'tp thefshareholder of Molycorp as coiisideratioh for Moiycorp stock; to be 
p§i:eelied;pul^ 

'WHEREAS, the^Board of Directors has determined it to be in the best intefestSiPf 
CMI and its -shareholder to amend the -Articles of Incorporation authorizing 100,000 
shares of Series: A Non-Voting, Non-Convertible Preferred Stock in CMI ("Preferred 
.Stock^: 

) 

V^HEREAS, an Amended and Restated Articles of Incorporation, has been 
presented to*the,;sharehOlders of CMI in the form attached hereto as Exhibit B^and 

N5w\ THEREFORE, BE; .IT' RESpLVER:. that 'lh> Amehded and- Restated 
'Certificate of Ineorppration., in suhstahtially the; form attached hereto as Exhibit 1% 
,herehyis ,̂,;apj}roved:arid';adopi:ed. 

RBSpLyEp FURTHER, that the officers of CMIs each acting alone,,are hereby 
authorized'and direi^ed^tbJfile the Amended and Restated Articles of Incorporation with the 
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•Missouri Secretary of State and tale any further actiohs'as they may .deem proper in their. 
resjMctivejdisc^ti^ 
the infent'pf the: foregoing resblutions. 

|N WITNESS WHEREOF, tlie undersigned sole holder of capital stock of CMI has 
exeeutel theseipresents, and directs that the executed copy hereof be filed with the cofporate 
recprdspfthe Corporation as of the 58th day of August, 2007. 

CHEVR0N GLOBAL ENERGY INC, 

By: Frank Q. Soler 
Title: Assistant, Secretary 

42,500 shares of Common Stock 
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•Exhiblt'A 

AGREEMENT AND PLAN OF MERGER 

THIS - A G R E E M E W A M - B L A ^ QF MERCfER (theuAgreement"), dated as Of August 
31,2007, by and between Chevrpn^ininghic., a Missouri corpora^^ 
Inc., ^Delaware corporation ("Molycorp"),, 

W I T N E S S E T H : 

WHEREAS,.the respective Boards of Directors: of CMI and Molycorp have determined 
that it inadvisable and in the best-Interests.,of each such corporation thatMolyeorp be-merged 
wi-th and into CMI upon tlie terms;and subject to the conditions provided in this-Agreement,-and 
have, by resolutionsdulyvadopted, approved this Agreement; arid 

WHEREAS, the respective Boards of Directors -of CMI and Molycprp have considered a 
wide Variety of factors in;Gonnection with its evaluation that Molycorp be merged with and into 
CMI, and concluded that this Agreement serves a valuable businesspurpose; and; 

WHEREAS,: the proposed merger contemplated.̂ ^by this. Agreement will be aecoided tax-
free treatment under me Internal Revenue/Code: 

NOW, THEREFORE,:M consideration of the covenants, promises; representations and. 
warranties, set forth;herein, and.for other good and YaluabJeeonsideration (the receipt and., 
suffieiency of which are hereby acknowledged by the parties), intending to be legally bound 
hereby5,thefparties:fagree as;lbllows; 

ARTICLE! 

Definitions" 

When used in this Agreement the follpwihgterms shall have the. fttllowing-mGariings, 
respectively: 

1:1 "CMl GommonStock" shall, mean shares of Common Stock^S50 par value per 
share,of CMI. 

1.2 "CMI Preferred Stock?'-shall mean Series A Non-Voting, Non-Convertible 
Preferred StocfeofCMl. 

1 -3 '-Delaware Law-'--shall mean the Delaware General Corporation Law as-currently 
in effect on the date of this Agreement, and as the same shall"b.e;.amende.d,-&,om time to time. 

1.4 -'Effective: time" .shall meanMie dale andtinie when the Merger shall have 
become effective, ipaGCordahcewUh,Section2.2. 

Ii5 "Govemmefflal Authority" or-Govei-rm-ientai Authorities-'.means; anv court, 
tribunal;, arbitrator, authority^ agency, bureau, board, coinmissioni,department, official or other 
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instrumentality of theUmted States, and any foreign,;&ate, county, city Or other political 
subdivisiph. 

1.6 ''Laws" means any constimtion, statute, Gode?,;iegu]ation, .rultsi injunction, 
judgment, order, decree or ruling of any applicable Governmental-Authority. 

1.7 "Merger" shall meanthemefger of Molycorp with and into CMI, with CMI as the 
survivingcorporation. 

1.8 "Missouri Law" shaUrnean the Missouri General arid Business; Corporation Code 
as currently in effect on the date of this Agreement, and as the same shall be amended from time 
to time; 

1.9 "Molvcoro:CapttalStock" shall mean shares of Common StocJc.5-$'i par value per 
share, of'Mblyeorp: 

1.10; ^Rerson""'means any natural person,.firm,partuersliip, association, corporation, 
limited liability company,;trust,ehtiry^pubfie body or Governmental Authority. 

1.11 "Surging Corporation" shall mean.CMI from and after, the Effective Time. 

ARTICLE 2 

Merger 

2.1 Filirax and Eftectiveness... Tlie Merger shall become effective when the following 
actions shall have been completed: 

(a)" This Agreementyand the Merger shall have:been adopted and approved by the., 
shareholder bfCMrand the shareholder of Molycorp and any required notices shall have-been 
provided to the shareholders of CMI and Molycorp in accordance::with the requirements of 
Missouri Lawand;l?ela\#reLaw,respectively; and 

(b) Ah executed counterpart of this Agreement shall have been filed with, the 
.SecretaryiofcState ofthe State of Missouri. 

2.2 .Merger, The Merger shallbecome effeetiveat thekterof (a) the time when the 
Summary Articles of'Merger have been filed with the Secretary of State; of the State of M 
in accordance with Section 2.1 and (b) 11:59 p;m:? Gentrai'Time, on August, 31,20G7 which time 
shall be specified in the Summary Articles Of Merger in accordance with section 351.048 of 
Missouri Law (the •'Effective Time"). Atsuch time Molyeorp shall merge with and into CMI, 
the-;separate existencepf Molycorp'Shall cease, -and CMIsliall continue in existence .under 
Missouri "Law. 

3.3? Effects. At the Effective Time;: 
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(a) All Molycorp Capital Stock outstanding at the Effective Time shall be 
automatically cancelled and extihguished and cOhveftedinto the righttoreceive^^^OOO shares of 
CMI P:feferred,-S'tO,ek; :'and, 

(b| Molyeorp;sha[l be merged with and-intp CMI and the separate existence of 
Molycorp shall cease; 

(c) the Articles of Incorporation of CMI in effect at the Effective Time shall continue 
asthe Articles of Incorporation of the Surviving Gprporatioh; 

.(d) me::,B,ylaWS:iOf CMI:m effect at the Effective Time shall continue as the Bylaws of 
the:'Surviving COrp Oration j 

|ei each director pf CMI immediately prior to the Effective Time shall continue as a 
director pfmr'Surviv.mg Corporation; 

(if) each officer;Of CMI in office immediately prior to the Effective Time shall remain 
as an officer: in the same; capacity ofthe Surviving Corporation; 

(g), Withoutfurther transfer, 'set bri'deedi'-me.^eparateje'xistence of Molycorp shall 
cease;and the Surviving Corporation shall possess all of the rights, privileges, powers and 
franchises of a public as weil;as ofapriyate nature^ and shall besubject to-all the restrictions, 
disabilities aridduties of MOlyebrp; and each and all of the rights, privileges, powers and 
franchises of Molycorp, andiall property, real^-personaLand mixed, and all debts due to MoIyCOrp 
on whatever accpunt, stock subscriptions and other things in action or belongingto Mblyeorp 
shall be vested in the Slirvivihg Corporatio.p; and.all property, rights, privileges, powers and 
franchises, and each and every .other interest of Molycprp shall be thereafter the property of the 
Surviving Corporation, as-they were of Molycorp, and the title to any real estate vested by deed 
of otherwise, under- the laws of tlie Stateof Delaware,; ipMolycorpshall notrevert of beihahy 
way impaired by reason of tile Merger; and all rights of creditors of Molycorp :and all liens; upon 
any property of Molycorp: shall:.be preserved unimpaired and,.all debts, liabilities and duties of 
Molycoip shall thenceforth attach to the Surviving Corporation and may be enforGed against ittd 
the same extent as if such debts, liabilities and duties had been incurred or contracted by it. 

ARTICLES 

Treatment of Shares 

3,1 Conversion of Molvcbrp Capital Stock. At the Effective Time, all Molycorp 
Capital Stock outstanding at the Effective,Time, by virtue of the Merger and without ;any action 
•on the part of the holder thereof; shall be automatically cancelled and extinguished, and 
eonverted into therighttp-reeeive'29,0^ Stock. 

3.2: Molycorp Stock Certificates. .At the, Effective'Time, all ofthe outstanding: 
certificates whicL^ 
Common Stocky shall be converted, as provided in this Agreement. 
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X3 Rights of Former Holders bf Mb IVcbrp Common Stock; From.and after the 
Effective Time,.no holderof'certificates which evidenced Molycorp ComrnQn Stockimmediafely 
prior to the Effective-time shall have ariy rights with. respect tp the Molycofp Capital Stock 
formerly evidenced,by IhoseVeertificates-exeept^ this; Agreement. 

34 CMI Common Stock. Each sto,ck,certificateof,CMI,evidehciiig ownership of any 
shares of CMI Common Stock shall Gpntihue to evidence ownership of such shares of Common 
Stock of die Surviyirjg Gorpbratibhi 

ARTICLE 4 

Representations::and Warranties of Molycorp 

Molycprp.hereby represents andiwarrants to CMI as follows,: 

4-1 Organization. 'Molycorp is an entity duly organized and validly existing and in 
;good-standingunderthe Lawsof rjelaware, with ftill corporate-power, right andauthOrity to own 
and lease the properties arid assets it currently owns and leases and to carry on its business as 
such business is: Gurrentiy being conducted, 

4.2 •Qualification-. Molycorp is duly qualified to do business-as a foreign Corporation 
and is in good standmg in each jurisdiction in whichthe nature ofthe business as now conducted 
or the.Character of the property owned or leased by it makes such/qualification necessary, exCept 
where the;failuretp beso qualified or in goodstahdiiig; would hot or would not reasonably be 
expe|fed:fo have a materiahadverse eifGc£:onMolycorp: 

4.3 Authorization of Agreement; No violation. This Agreement has beehduly 
executed and delivered by Molycorp; Molycorp has the full corporate power and authority to 
enter into this Agreement and to Consummate die transactions; contemplated hereby. The; 
execution, delivery- and performance by Molycorp of this Agreement: and the consummation of 
the transactions COntempluted: hereby haveibeen duly and validly authorized by all requisite 
Corporatemctiohon thepart of Molycprp, Neither the execution and delivery by Molycorp of 
this Agreement nor, the'eonstiminatm 
conflict with, result in a breach, default or violation oi; or require the .consent of any third party 
under,5 the terms, provisions or conditions, of the organizational documents Of Molycorp. 

'4.4 Governmental Consents, No^oiisent^aGtion, approvar-Gr authorization of, or 
registration, declaration: or filingwifh, any Governmental Authority is required to authorize,: or is 
ptherwise required in/connection.with, the execution and'delivery by Molycoip of this 
Agreement or its perfpMalcet ofthe: terms of this Agreement or the validity:or enforceability 
hereof:agairistJMbly corp.. 

4i-5„ Enforceability.'' This Agieemeht Go-hstitiites thelegal, valid and bindirigi,obligatiou 
of Molycoip enforceable against Mblyeorp in accordance with its terras, subjectto applicable 
bankruptcy, insolvency, reorganization, moratorium &id other 'Laws.-affectinfPreditors'' rights 
generally'and general principles of equity. 
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ARTICLED 

Representations .and Warranties of CMI 

iGMrhereby;represents- and warrantsto Molycorp as follows; 

5-1 Organization. GMIis an entity duly organized and validlyexisting and in good 
standing under the Laws:,of Missouri, with full corporate power, right and adtlipnty to own arid 
lease the properties and assetstit currently owns and leases and to carry on its business; as such 
business is^Currently being conducted. 

i:2, Qualification. CMI is duly qualified/to do business as a foreign corporationand is 
in.gopd.standingin each jurisdiction,in which the nature-ofthe business as now conducted or the 
characterof theprbperty owned Ot leased by it-makes such qualification necessary, except •where 
mfefailurerto he so:qualified or in good standing wpuld not or would Pot reasonably be expected 
i0;haye a Material ;,adyefse effeetxm CMI, 

5-3; -Authorization of'this Agreement-'No Violation.. This; Agreement has been duly 
execuie;d:'and delivered by £MI. CMI has the-fulfcorporate power and .authority to enter into 
this- Agreement:.and to corisummatethe transactions: contemplated hereby. The execution, 
delivery and performancesby CMI of this Agreement and the consummation of the transactions 
eoiitemplated hereby have been duly and Validly authorized by all reqpisite corporate action on 
the part of CMI Neither the execution and delivery by CMI--of this Agreement nor the 
consummation by CMI of the transactions contemplated hereby will conflict with, result: in a 
breach, defaultor: violation olVor require the consent of any third party under,, the terms,r 
provisions or Conditions of tlie •organizational documents of GMI. 

5.4 Governmental Consent's. No Consent, action, approval or authorizat ion of, -or 
registration, declaration or filing with, any Governmental Authority is required tp authorize,; or is 
otherwise required in connection with, the execution aiid delivery by CMI of this Agfeenientbr 
the performance ofthe terms of this Agreement or the validity or enforceability hereof-against 
CMI, 

5.5 Enforceability. This Agreement constitutes the legal, valid andbindirig Obligation 
pfCMfenrorcea^le'PgaiM accordance with itstermSi subject to applicable bankruptcy, 
ihsbiveney, feorganizationj. mora 
^general principlespf equity. 

ARTICLE 6: 

Conditions. 

6.1 Conditions'to Obligations of CMI and Molycorp i The obligations of CMI and 
Klolycorp to consummate • tile Merger ;afe.subject;tO satisfaction of the; following conditions; 

(a) Authorization, The: shareho (der of GM-f'shall have approved and ̂ adopted this 
Agreement.and the Merger by written consent; and any requrbed notice:shalI have been provided 
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teethe shareholder of CMI in,accordance with Missouri Law., The shareholder of Molycorpjshall 
have approved and'adopted this Agreement and the Merger.by written consent, and any Required 
notice shall have been provided to the shareholder of Molycorp in aCGordaiiGe with Delaware 
Law. All necessary •action shall have been taken to authorize the execution, delivery and 
performance bf thisAgreement by GMI and Molycorp. 

•(b) Consents and Approvals. All authorizations,,'consents, and approvals .(contractual 
or otherwise) Oftoy GoVeriunental Authorities^ or any Person (othej'than CMI or Mblyeorp) 
neGessaryforuiewalidxonsummation of .the/Merger in accordance yviththis Agreement shall 
have;been obtained, and shall be in full force andiefrect; 

ARTICLE 7 

Miscellaneous 

7.1. Amendment. Subject to Section 8.3 hereof, this Agreement may be amended by 
action dfthe respective Boardsi of Directorsof CMI and Molycorp without action by the 
respective-shareholders: ofthe parties only prior to the Effective Time: 

7;2 Termination. This Agreement may be terminated and the Merger .and other 
transactions provided, for by this Agree 
time,, whether before:,;or after adoption and approval of this Agreement by the,shareholder Of 
CMI or by the shareholder of':Molycorp, by action ofthe Boards of Directors of CMland 
Molycorp if the GMI or Molycorp Boards determines that the consummation of the transactions 
contemplated by this: Agreement would not, for ally reason, be in the best interests of CMIor 
Molycorp or'thei!? respective shareholders. 

7,3 Entire Agreement: Amendment. This, Agreement, and any agreenlentSv 
instruments pr documents executed;and delivered by CMI and MolycGrp (the "Parties") pursuant 
to this; Agreement, constitbte the entire agreementand understanding.between the Parties, and it 
is, understood and agreed that all previous undertakings, negotiations and agreements between 
the Parties regarding the subject matter hereof are merged herein,. This Agreement may not be 
modified orally, but •only by an agreement in writing signed by each of theParties. 

'7,4 Counterparts. This;Agreement may be executed in two.Or.more Counterparts, 
each of which shall bean original, but, alLof which when taken together shall constitute one and 
the same- agreement. 

7.5 Waiver. Except as expressly provided in'this Agreement, neither the failure nor. 
any delay on the part of the Parties in,exercising any right, power or remedy hereunder shall 
operate as arwaivefdiereof or of any mother right, power or remedy; nor shall any single or partial 
exercise of any right, power, or reiPedypreGlude any further or other exercise thereof, or the 
exercise of any other right, power or remedy. Exceptas expressly provided herein,, no. Waiver of 
any ofthe provisions pfthis Agreement shall be valid unless it is in writing and signed by the 
Party against whom it is sought to be enforced. 
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7.6 Assignment Neither this Agreement nor any rights Or obligationshereunder shall 
beasisigned; or transferred in any way whatsoever by the Parties hereto exceptwith the prior 
Written consent of the other pariy hereto, which consent such other party shall be under no 
'Obligationto grant?arid any"assigpmentor.attempted^ssigumeiit without such consent/shall have 
noforcepr effect with-respeet tpthenon-assigmng' party: pfovided,, that iiptwithstahding 
anythkgio the contrary herein;a party shall have the right to as sign this, Agreemenl to an 
affiliate. SubjeCtto thfrpreCedingsentence, this; Agreementshall be binding on andihure*to the 
benefit of the Parties heretpand their successors and permitted assigns. 

7'7 Notices, Airy Jaridall hotiCes-or othereommunicatibns required or permitted 
under this Agreement shall be:;giyen in;vyriting and, delivered in Person or sent by United States 
certified or registered niail,.postage 
mail to theaddressofsuchrpariy; set forth below. Any such notipe shall be effective upon receipt, 
or three-|3)days after placediuthe mail, whichever i$ earlier, to; 

If to CMI: Chevron Mining, Inc. 
221 'BpIrVarStreet 
Jefferson City, MO 65101 
Attention: Legal Department 

If loMdlycorp; Molycorp, Inc. 
2141 Rosecrans Avenue 
El Segundo, California-9024;5 
Attention: Legal Department 

Any partyrriayj: by notice so delivered, change its; address for -notice purposes hereunder. 

7.8 Severability. If any prpvisipp of this Agreement is invalid, illegal or 
unenfbreear;le,;rthe balance of this Agreement shall remain in full force and effect and t̂h is 
Agreement shau -be Construed in all respects: as if such inyEtlicl, illegal pr unenforceable provision 
were omitted. If any provision i s ^ or circumstance, it shall, 
heverthelesSi. remain; appM 

7,9: NO'Third Party Beneficiaries. Nothing,in this-Agreeniehtshall provide''any 
benefit to any third party or entitle any third party to arty claim, cause of action, remedy or right 
of any kind, it being the intent of the Parties thatthisAgreementsha.il notbe construed as a tliiid 
party beneficiary contract. 

7.10 ;Governing;Law. This Agreement shallJbe^gpvemed by rand construed in 
aCpprdahcewith-the-:LaWs:of the Statepf.Delawarei,,exeludingany-choice;of Law rules, that may 
direct'the application of the. Laws pf mother jurisdietiori. 
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.•nSf/'W-ITl̂ KSSf'V ÎEREpF^ the parties haV&causedShis Agreement fo be executed;as of 
the date firs{-above written. 

MOLtCGP, INC., a Del aware corppratioh 

By. 

Name; Frank G. Soler 

Title;: Assistant 'Secretary 

CHEVRON MINING IHC, a Missouri Gpiporati on 

By. 

•Name: Frank G. Soler 

Title: Assistant Secretary 

^grecincnt.md ptan'of 
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SmJbitB 

CERTIFICATE- OF AMENDMENT 

OF 

.ARTICLES ;0F-INCORPORATION OF 

CHEVRON MINING INC. 

Chevron Mining Inc,, a corporation duly organized and existing under the General 
andBusiness COrpbratiphLaw ofthe State of^Missouri (the "Corporation"!. DOES 

HEREBV CERTIFY; 

FIRST- The original Articles of Iricbrporation of Chevron Mining Inc. specified 
that me;name of the Corporation was "P&M Coal Mining Company" arid was filed with 
the Secretary pf;S,tatp'pf Missouri; on May 17,-1-9:55. Most recently, an Amendment, of 
Articles Of Incorporation wasTiled with the Secretary of State of Missouri on July 30,2007 
changing tlie name of the cprporation from The Pittsburg & Midway Coal Mining Co. to; 
Chevron Mining Inc. 

SECOND. The Amendment of the Articles of Incorporation as set forth below has 
been diily adopted in accordance with the provisions of sections 351.090, 351,340 and 
351,273 of the General and Business Corporation. Law of 'tlie.i-S.tate of Missouri by the 
bo ard of direct or s and so le shareho Ider o f the 42--5-0 0 shares of CO mraoii. stock outstanding 
and entitled to vote of the Corporation on August 28,20.07, 

THIRD. TheAmendmentiOf the Articles pfThcorppration so; adopted reads in full 
as follo.ws: 

"THIRD. The aggregate number of shares which the cprppration shall have 
authority to issue is 200,000, divided into lOQyOOfJ shares of Cbmihoh Stock, each 
with a par value of $50, and 100,000 shares,of Series A Non-Voting, Non-. 
GonVertiblePrefcfred Stock with no parvalue ("Preferred Stock"), in the event Of 
any liquidation, dissolution or vyindiiig up of the Corporation, the holders of 
Preferred Stock: shall bei entitied to receive in preference to the; holders of Common 
S to efĉ a per-share amount equalto 3>220rnillipn dividedby the number of shares of 
Preferred Stock 'then outstanding (the "Preferred Liquidation Preference"). After, 
settingapart or paying in fell the preferential amounts due pursuant to the Pfefefred 
Liquidation Preference, the remaining assets p'f'the Corporation available for 
distribution to the shareholders, if any,- shall be:distributedto;the;holders.of the;: 
Common Stock andPrefened Stock.on a pro. rata basis, based on the number Of 
•shares Of Cpmmori Stock oi•PreteriedStOCkyasthe'casemay be,then:held byeach 
holder (assuriiingTor purposes of this calculation, that all outstanding shares of 
Preferred Stock haye be 
'immediately before the close of business on the day-fixed-for such distribptipn). 
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Exhibits 

"A mergeri acquisitioh, saie of voting; control or sate of substantially all of 
the assets of the Corporation in which the shareholders of the Corporation do not 
pwn a majority Ofthe outstanding sharessbf the surviving corporation-shall be 
deemed'to be a ^iquidation.r, 

| t | WITNESS WHEl^OFi the Cbrporation has caused this Certificate tp he 
executed by its<authOnzed,officer? on this 29thdaypf Augustv2007... 

CHEVRON MINING INC. 

Bv-
Frank G. Soler 

Assistant Secretary 
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ATTACHMENT 7.6 
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WRITTEN CONSENT OF 
STOCKHOLrjiiRS O I 

MOLfCORP^lNC 

Pursuant to sections 228 ,and25i of the Delaware General.Corporation Law and the; 
Bylaws;pf Mblycbrp,.hic,i a Delaware corporation ("MolycGrp"), the undersigned, being the sole 
stockholder of the issued and outstanding shares of the -capital stock Of the Molycorp, hereby 
adopts me^followiiig. recitals and resOl uticms: 

Agreement arid Flan of Merger and Merger of Molycorn With and Into Chevron Mining 
Inc. 

WHEREAS, an Agreemeht and Plan of Merger (the "Merger Agreement") has 
been presented to the soietstoekholderbf Molycorp in the form attached.hereto as Exhibit 
A;;and; 

WHEREAS,, the Board of .Directors has determined itto be in the best interests of 
Molycoip and its- stockholder that the Merger Agreement be approved and adopted so 
that Molycorp will be merged with and into Chevron .MiningTne-;., a Missouri corporation 
("eMr')3 with f Ml as the Surviving coiporation (the "Merger"}; 

NOW, THEREFORE, BE IT RESOLVED, that the Merger Agreement, in the; 
form attached hereto asExliibit A, andthe Merger hereby are, approved aud adopted-and 

RESOLVED FURTHER, that" the' officers -of Molycprp; each acting alone, are 
hereby authorized and directed to take any further actions as they .may deem proper iii 
Eheitrespectivediiscretipns, includipgthe execution and delivery of further documents, to 
implement the intent of the foregoing resolutions; 

IN-WITNESS WHEREOF, the undersigned ..sole holder ofcapital-stock bf Molycorp 
has executed these presents, and directs that the^exeGuted copy hereof be filed with the. corporate 
recbrds of Mblyeorp as of the 28tli day of August, 2007. 

UNION OIL CQMPATSJY OF CALIFORNIA 

By: Frank G. Spier 
Title: Assis^ant'Secretary 

1,0Q0 shares of Common Stock 
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-Exhibit A 

AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLA1sf:0FMERGER,(the;i'Agreement'?),:dated as of August 
31, 2007, by and between ChewonMining Inc., a'Missouri corporation C'CMI")^ and Molycorp, 
Inc., a 0elaw^e:Gorppratipn;("Mblyeorp"), 

W I T ' N E S J ' B T H : 

WHEREAS, the respective Boards of Directors of CMI and Molycorp have determined 
that it isadvisablesand in thebestiriterests of each such corporation that Molycorp be merged 
with and intoCMI upon the terms aiid'subject to the conditions, provided in this Agreement, and 
have* byiresolutions duly adopted, approved this Agreement;,.-and. 

WHEREAS,.the respective Boards ef Directors of CMI and Molycorp have1 considered a 
wide variety pf factors: in cOnneGtion with its eyaluation that Molycorp be merged with and into 
CMij and concluded' that this. Agreement serves-a valuable business purpose; and 

WlrIEREAS,;the proposed merger contemplated by this Agreement will be accorded tax-
free treatment under the Internal Re venue Code: 

NOW j THEREFORE, in consideration of|he covenants, promises, representations and 
warranties set forth herein,•and for other;g;o'Pd.arid valuable consideration (the receipt arid 
sufficiency of which, arehereby .acknowledged by the parties),, intending to be legally bound 
hereby,•the.iparties,agree as follows: 

ARTICLE.!. 

Definitions 

When used in this Agreement thefollowing.temis shall have.the following meanings,, 
respectively: 

1.1 •"GMI Common Stock" shall mean.shares pf Common Stock, SSOpar-value per 
share, of CMI. 

1.2 "CMI Preferred Stock" shall mean Series A Non-Voting,: Non-Convertible 
TreferredStbckofCMi: 

1.3 '-Delaware Law" shall mean the Delaware.General Gorppratiori Law as currently 
in effecton thedate of this Agreemeht,;andas the same shall be amended from time to lime. 

1 d "Effective: Time" shall.mean the date and time when the Merger shall have 
become,effective, in accordance with Section.2,2. 

LS "Governmental Authority" or "Governmental Authorities" means any court, 
tnbimaly arbitrator, authority; agency,: bureau, board, commission, department, official or pther 
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kistrumentality of the. United .States, and any foreign, state, county, city of other political 
subdivision. 

L# '"Laws'7 means any constitution,, statute, codevregulafioivrule, injunction, 
judgment^ order, decree or ruling ofany applicahle Gbvernrriehtal Authority. 

1-7 ''Merger" shall mean the merger of MolycGrp, with, and into CML with CMfas the 
surviving corporation. 

1.8 "Missouri Law" shall/mean the:Misspun;General and Business Goiporation Code 
as currently in effect on the date of this Agreement, and'as'the same shall be amended from time 
to time. 

1.9 uMolvcorp Capital Stock" shall nteamshares of Common Stock, SI ,par value per 
.••shares pfMo.lycorp. 

1.10 •'Person" means anyMturalperson, firm, partnership, association, corporation, 
limited;liability company-,-trust, entity, public body or Governmental Authority. 

1.11 •'•Surviving-Gelporafibhl'.sha]l'meari CMI from and alter the Effective Time, 

• ARTICLED 

Merger: 

2.1 Filing: and' Effectiveness. The Merger shall become effective when the folio wing 
actions shall have beeri completed: 

(a): This Agreement andthe Merger shall have, been adopted and approved by the 
shareholder of CMI and the shareholder of Morycbrp and any required iiotices shall have; been 
provided to the:shareholders'of CMI and.MblyGprpin 
Missouri Law and Delaware Lawj respectively; and 

(b) Ah executed Gpuntetpait of this Agreement shall have been filed with the 
Secretary €f State Ofthe State of Missouri. 

2.2 Meraer. The.Merger shall become effective' at tiie later of (a) the time when the 
Summary Articles of Merger have been filed with the Secretary of State of the-State of Missouri 
ih\aecordanee withSeetipnS.l and-(b) 11:59 p.m.,.-Cientral Time, on August.3;l,2007 which lime 
.shall bespecifiedin theiSummary Articles OfMerger in accordance with section 351.048 of 
Missouri Lawfthe ''Effective time"). At such time:Molycorp shall merge with and into GMI. 
the separate exislencepf Molycprp shall cease, and CMI shall continue in existence under 
Missouri Law. 

2.3 Effects; At the Effective time: 
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.'(&)'. All Molycorp Capital Stock Outstanding atthe Effective Time shall be 
.automatically cancelled and extinguished and converted into the; right to; receive 29,000 shares-,of 
CMI Preferred Stock; and 

(h) Mplycorp shall be merged with and; into :GMI and the separate existence of 
Mplycprp shall cease; 

:(ej the Articles of Incorporation pf CMI in effeet.at the Effective .Tjme-'S'hall continue 
as theArticles of Incorporation ofthe SdmvjngCprporation; 

•(d)- the.Bylaws of CMI ineffect at-the Effective,Time shall continue as the Bylawsof 
the Surviving Corporation; 

(e) each director of CMI immediately prior 'to the Effective Ti me shall continue as a 
director ofthe Surviving Corporation; 

(f) each officeft>f CMI in office immediately prior to the Effective Time shall remain 
"••as-an; officer in the same capacity ofthe Survivirig: Corporation-. 

(g) without further transfer, actordeedf the:separate existence of Molycorp shall 
cease and the Surviving Corporation shall possess all ofthe; rights, privileges, powers and 
franchises of apublic as wellias of aprivate nature, and shall be subject to all tile restrictions, 
disabilities and duties.of Mblycoip;, and each arid ;al J ofthe rights, privileges, powers and. 
franGhises of Mplycorp. andiall property,, real, personal and mixed,, and all debts due to Molycorp 
on whatever account, stepk subscriptions and other thingsln action or belonging to Mojycorp 
shall bevested in tlieSurviving Corporation; and all prpperfyvtights^ privileges, powers and. 
franchises, and eachand every-other, interest pf Molycprp shall be thereafter the property ofthe; 
Surviving CorpOmtiomas they were of Molycorp, and the title to; any real estate vested by deed 
ofotherwise, under tlielaws of fhe &tate of De 
way impaired by reason of the Merger; and all rights of creditors of Molycorp and ail lieiis-upon 
any property of Molycorp shall be preserved unimpaired and all debts; liabilities and duties of 
Molycorp shall thenceforth, attach tp the Surviving Goiporation and may be enforced against it to 
tile same extent 'as if such debts,, liabilities and duties had beenincuiTed or contracted by it. 

ARTICLES 

Treatment of Shares 

3.1 Conversion of Molycorp Capital Stock. Atthe Effective TimCi all Molycorp-
Capital Stock outstanding atthe,Effeetiye Time, by virtue ofthe Merger and without any action 
On the part of the:holder thereof, shall berautomatically cancelled and extinguished,, and 
converted mtp the rightto receive 29,000 shares of CMrPrefeited Stock. 

3.2 Mol vcorp Stock Certificates.. At the Effective Time, all ofthe pufstandmg: 
certificates which immediately prior to the Effective Time represented shares of Mblyeorp 
•Common Sto.ek,.;shall be converted,; :as provided in this Agreement. 
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3;3 Rights of Former Holders of Molycorp Common Stock. From and after the 
Effective Time,.no holder Ofcertificates which evidenced Molycorp Corampn Stock immediately 
prior to the Effective Time shall have any rights with respect to the Molycorp Capital Stock 
formerly evidenced'by those certificates except as set forth iii this Agreement 

3.4 CMI Common Stock. Each stock certificate of CMI evidencing ownership of any 
shares of GMI Common Stock shall continue to evidence ownership of such shares of Common 
Stock pf the Survivingi Corppratioh. 

ARTICLE 4 

Represehtations-ahd Warranties of Molycprp 

Molycorp hereby represents and warrants to GMI as follows; 

4.1 Organization. Molycprp isah entity diiiy organized and validly existing and in 
good standing under tlie Laws of Delaware, with full corporate power, fight and authority to own 
and lease -the;properties, and assets it currently: owns and leases arid to.Garry on its business as 
such business is currently being conducted. 

4.2 Qualification., Molycprp is duly qualified to do business; as a foreign Cprporatibh 
and is in, good standing in each jurisdiction in which die nalureof the business asnow conducted 
Or die character of the property owned or leased by it makes such qualification necessary, except 
where the failureftpberso qualified '-or in good, standing; would not or Would riot reasonably be 
expected-to have ;a material adverse effect on Molycorp. 

:4i3 Authorization of Aareement: No Violation, This Agreement has been duly 
executed and delivered .by MplyGorp. .Molycorp has the full corporate power and authority to 
enterintpithisAgreemeht:and'tpiconsummatethetransactionscontemplatedhereby. The 
execution, delivery and performance by Molycprp of this Agreement and the consummation of 
thetransactionsGorttemplated hereby have been duly and validly authorized by all requisite: 
corporate action on the part of Molyeorp. Neither theexecution and delivery by Molycorp pf 
this;, Agreement npr the consummation by -Molycorp of the transactipns contemplated liereby-\vill 
conflict, with, result in abreach, default or violation of, or require tlie consent pf any third party 
under, the'j terms,; provisions or conditions of the organizational documents of Mplycorp. 

4.4 Governmental Consents. No consent, action,.approval or authorization of,;or 
gegistratiori, declaration or filing with,;any Governmental Authority is required to authGrize,. or is: 
otherwise required in connection with,: the execution and delivery: by Molycorp of this 
Agreement or its perfpnhance pf the terms of this; Agreement or the validity or; enforceability 
hereof agauist Mblyeorp. 

4.5 Enforceability. This Agreement constitutes the legal, valid and pisding obligation, 
of Molyeofp enforceable against Molycorp,'in aecOrdaiicefwith itsterms, subject tp applicable; 
bankruptcy, insolvency, reorganization^moratorium and other Laws affecting'creditors' rights 
generally and general, principles1 of equity, 
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ARTICLE^ 

Representations and Warranties of CMI 

GMI hereby represents and warrants to Molycorp as follows: 

5.1 Organization. CMI is an entity duly organized arid validly existing and in good 
standing undefthe Laws of Missouri.Wimfull corporate power, right and, aut 
lease the properties and assets it currently owns and leases anditp carry on its business as such 
husinessis currently being conducted. 

5;2: Qualification. GMI is duly qualified to do businesses a foreign corporation and is 
iugoodstandingim each jurisdietionln. which the natureof the business as now conducted or the 
character ofthe 'property-Owned' or leased by it mSkes'sucliqualification necessary, except where 
the failure to be so qualified or in good standing would not or: would not reasonably be expected 
to have a material adverse effect on: GMI. 

5.3 Authorization of this Agreement; NoiViolatioh. This Agreement has been duly 
executed and delivered by CMI. CMI has the full corporate: power and authority to enter into 
this Agreementand to consummate the transactions contemplated hereby. The 'execution, 
deliveryand performance.by CMI of this Agreement and the consummation ofthe transactions 

'' eontempIated liereby have been duly and validly authorized by all requi.site corporate action on 
thepart^f C;MI. Neither the execution arid delivery by CMI of this'Agreement nor the 
cpnsummatiOti-by GMI of the transactions contemplated hereby will conflict with, resiirtina 
breach, default pr •violation pf, or require (he consent of any third party under, thetefmsj 
previsions or conditions of the organizational documents of GMI. 

5.4 Governmental Consents. No consent, action, approval or authorization of, or 
registration, declaration pr filing with, any Goverimiental Authority is required to authorize^ Pr is 
Otherwise required in connection ;wi.th, the execution and delivery by GMI of this Agreement or 
the performance of the termsipf this Agrcem™l or the validity or ..enforceability hereof-against 
CMI. 

5.5 '.Enforceability, this Agreement constitutes-the legal, valid and binding obligation 
of GMI eiifprceableragainst CMI in accordance with its terms, subject to applicable-bankruptcy, 
insolvency, reorganization, moratorium and other Laws effecting creditors' rights generally and 
general principles of equity. 

ARTIGLM 

Conditions 

6.1 Conditions toObligations of CMI and Molvcorp. The obligations/of CMI and 
Molycorp to'-ĉ ^̂  

(a) Authorization', The shareholder of GMI shall have: approved and adopted this; 
Agreement and the Merger by written consent ami any required notice shall have been provided 
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to the shareholder of CMI in accordance with Missouri Law. The shareholder of Mplycorp shall 
have approved and adopted this Agreement and the Merger by written consent and, any required 
notice,shall have been provided to the shareholder of Mplycprp in accordance with Delaware 
Law. Ah:neCessary action shall have beerrtaken ;to::authorizethe;;exeeution. delivery and 
performance of this Agreement by CMI and Mplycprp,. 

.(b)' Consents and Approvals. All authprizations;;corisents and approvals (contractual 
dr otherwise) of;ariy GOverimiehtal, Authorities, or any Person (other than CjyTl or Molycorp) 
necessary for the valid consummatioii of tlie Merger in accordance with this Agreement shall 
'have been obtained and shall be in full force and effect. 

ARTICLE? 

Miscellaneous 

7,1 Amendment Subject to Section 83 hereof, this Agreement may be amended by 
action of the respective Boards of Directors of dMland Molycorp without action by the 
respective sharehplders-pf the parties only prior to "the Effective Time; 

7.2: Termination. This. Agreement niay be terminated and die Merger and other 
trahsactioris pfovided for by this: Agreement may beabandoned at anytime prior to the Effective 
time, whether before or'after adoption, and approval of this Agreerhent by the shareholder of 
CMI p;r;by::the shareholder; of Molycorp, by action: ofthe Boards of Directors of CMI and: 
Molycorp if the CMI or Molycprp Boards determines thatthe consummalion pf the trarisactions 
contemplated by this Agreement would not, for any reason, be in the best interests of CMI or 
Mblyeorp of their respective shareholders. 

7.3- Entire -Agreement: Amendment. This Agreement, and any agreements; 
instruments or documents executed:arid delivered by GMI ahd'MoiycOrp (the Parties") pursuant 
to this Agreement,,constitute; the entire agreement and understanding between: the Parties, and it 
is understood,and agreed;that all previous undertakings, negotiations and agreementsbetWeen 
thepariiesregardingthe subject matter hereof are merged herein. This Agreement may not-be 
modified orally ,̂but, Only by an agreement, in,writing signed by each of the Parties. 

7.4 Counterparts. This Agreement may be executed in two or more counterparts, 
each pf which shall be ah original, but all of which when taken-together shall constitute one and 
the same agreement. 

'7,,5. Waiver. Excepf-as expressly provided in this Agreement, neither the failuremor 
:any delay on the part ofthe Parties in exercising any right, power pr remedy: hereunder shall 
operate as a waiver thereof,, pp of any otherright, power pr remedy; liorshall any single or partial 
exercise pf any right, ppweror remedy preclude any further or other exercise; thereof orthe 
exereiseofiany other right, power or remedy; Except as expressly provided, herein,; no waiver of 
,any ofthe provisions of this Agreement shall be valid'unless it is- in writing and signed by the; 
Party'against who m it is sought to be enforced/ 
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7.6 Assignment. Neither this Agreement norvariy rights or Obligations hereunder shall 
be assigned or transferred in any way whatsoever by the Parties hereto except with the prior 
written consent ofthe other party hereto, which consent such ••other: party shall be under no 
obligation to grant, arid any assignment or attempted assignment without-such consent shall have 
no force or:effect:with respect ip.the non-assigning party; provided, that notvyithstanding: 
anything to the.'cpritraryherein a party shall have the right to assign this Agreement to an 
affiliate. Subject tOthe preceding sentence, this Agreemeiit shall be binding on and ittufefo the 
benefit of'the Parties hereto and their successors and permitted assigns. 

7.7 .Notices^ Any arid ail notices or other communicatiGns required or permitted 
under tliis Agreement shall be given inyyritmg and ̂ delivered inPerson orsent by United States 
certifiedrpr registered mail, postage prepaid, return feceiptr equested, orby Overnight express 
mail to the address pf such party set forth below. Any such .notice- shall be effective upon receipt 
or three (3) day s; after placed in the mail, whichever is earlier, to; 

If to CMI: Chevron Mining, Inc. 
221 Bolivar'Street 
Jefferson City, M0'65tuj 
Attention": Legal Department 

If to Molycorp: Mplycorp, Inc. 
214i RoseGfans, Avenue 
ELSegundo, California 90245 
Attention: Legal Department 

Any party:may,f,b'y notice so delivered*, change its-address for notice puiposes hereunder. 

7:8 Severability. If any provision of this Agreement is invalid, illegal or 
unenforceable, the balance of this; Agreement shall remain in full force arid effect and this 
Agreement shall be construed in all respects as ifisueh invalid, illegal or unenforceable provision 
were omitted. If any provision is inapplicable to any Person Pr circumstance, it: shall, 
Mevertheless, remain applicable to all other Persons;and circumstances. 

7.9 No-Third Party Beneficiaries. Nothing in this Agreemeiit shall provide any' 
benefit to aiiy thirdparty or entitle/aiiy third party fo/any claim, cause of action, remedy or right 
ofariy kind, it being the intent of the Pattiesthat this Agreement shall not be construed as:a third 
party benefi clary contract. 

'7.1:0 Governing Law, this Agreement'Shall be .governed by and, construed in 
accordance with tlie Laws of the-Stateof Delaware, excluding any choice pf Law rules that may 
direct the application of the Laws of another jurisdiction. 
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f|̂  WITNESS WHEPdSOFv the parties have caused this Agreement to be executed'as.of 
tlie date first above Written. 

MOLYCORP, INC., a Delaware Cbrpofation 

By 

Name: Frank G. Spier 

Title: Assistant Secretary 

CHEyRON MINING INC.,.a Missouri corporatiori 

Bf. 

Name: Frank G. Spier 

Title: Assistant Secretary 
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I 

A p r i l . Z % . 197$ 4:30 p.m. 

I 

I 

.Certificate of Amendment o'fi.-C.fert-JLfidate of Ihcorgoratloh 

of-

MOLYBDENUM GpRPORATION OF .AMERIPA, 

It i's hereby certified, that: 

t. The name of. the corporation- (hereinafter palled the 
'".corporation;:"'). Is Molybdenum Gprpprafeip'n of- America. 

2;ii fee certificate of •ihcprpora-tiph- of the.- cprporation 
.is hereby .ainehded by striking, put --Article FIRST thereof and by 
.substituting ,in -lieu of .said ;ArticiLe the .fortpwi'hg: 

'FIRST: The; name; of this; .corporation 
is Molycorp, Incj" 

3. The certificate of 'incorporation is hereby 'further 
amended by striking out the first paragraph of Article FOURTH 
thereof and: by -substituting in lieu of said, first paragraph of 
Articie FOURTH' the; following^: 

"FOURTH: The total authorized Capital 
•.Stock of this corporation is $5,500', 00:6 
divided into 5,000,000 shares of Cbmicori--
Stock of the par value of $,1.00 each and 
500,000 shares of Preferred Stock of the 
par value' of ' $li,00 each;" 

4;. The amendments bf the certificate of incorporation 
herein certified have been duly adopted in accordance with -the 
..provisions of Section 242. of the General Corporation Law-of 
the.'State,'Pf .Delaware. 

Sighed and attes.ted~to oh April 24, 1974. 

£'•'- > C y • : ^ ' t - . 

William R. Kuntz:, President 

. A t t e s t s>.i. 

I-'"- .1 9;x> 
- '•• ' y y y y ' -

0 
,._̂  • 

-:.• ; 

y : 
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I 

STATE GF NEW- YORK' ), 
;) ss, 

POUNTY :OE NEW XORK ) 

I 

BE, .IT .'REMEMBERED that*, oil April 24, 19.74', before me, 
a Notary .Public duly authorized £y law to take acknowledgment 
df-,»deeds:> personally came William B... .ku-ntzy, President of 
Molybdenum.Corppratioh of America,, whp S.uly signed the- fp're-̂  
;gping. instrument before me" and" acknowledged that -such; ;signing. 
;is-his apt and •Seed, that such instrument .as executed is'the 
4ct and deed, of said, corporation, ;and:'thft the facts stated 
therein are true. 

GIVEN under my- hand on April 24:, 1974.. 

Notary PuBlXc 7T 
c • ^ y k Yor'r 

-s Ca. 

-i :c, J:7J 

.I' ' [ N o t a r i a l Sea l ] 

I 

<5-
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I 

I 

1, Glenn '€.:. Kentoru,'Secretary of State o'f/the State of ©eiaware, 

dp-'hereby cert ify ' that the attached is; a ' t imearid correct copy of 

,-,: ..... ... .-. Amendment 
Uertmca te .of ^ , .̂..„__• ..... ..„.,.__ _ , _._ 

fited in this office on -April 29:, t p 

D'ATlE: 

FbPm ,130 CMI09-00784 
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;z. 

AGREEMENT OF MERGER 

THIS AGREEMENT OF-IvIERGiER, dated asof the 18th. dayof May, 1977, between MOLYCORP. 
INC., a Delaware corporation {hereinafter, sometimes called "MOLYCORP" and sometimes called the 
"surviving corpora tipn")i paftyo'fiherfirst pan.and Umo 
(hereinafter sometimes called "SoBsibiARY"), party of the second pan (said corporations being 
here;inafter;spmetimes ipgethercalled the "cohsutuent't»rpprati6hs''). 

W l T N E S i S E T H : 

WHEREAS, Mor/YCORPiis.a corporation prgamzedandewsting under the laws ofthe State of.D 
hayingjbeeM 1, 1920; under the-provisions of the General CprporaupnVLawofthe 
State of, Delaware; land, 

WHEREAS, SUBSIDIARY is a corporation- organized and existing Under the laws of the State of 
belawarei,having-been incorporated, on May 6, U97-7,. .under the provisions of the General Corporation 
Law of the State of Delaware; and 

WHEREAS, MOLYGORP has an authorized capital stpckipf (i) 5,000,000 shares of Common Stock; SI 
par value per share, of whichat April 30, 1977, 3,703,, 142 shares were outstandings and 68;778 shares; were 
reserved for issuance upon exercise of Qualified Stock Options, 229;250 shares were reserved forissuanee 
upon conversion of 52.50 Cumulative Convertible Preferred Stock and 125,000 shares were reserved-for 
conversionof the 6^% Gohvenible Subordinated Note and (ii) 500,000 shares ofPrefeited Stock of which 
201,045 -shares. ;liave been.designated asSl'SO-Cumulative Convertible Preferred Stock, of which, at,Apri] 
30, 1977;, 1;97,629 shares were outstanding;,and 

WHEREAS, prior tp the.effective date of the merger>:descnbed; herein all of the $2.50 Cumulative 
Convertible PreferredStock of MOLYGORP not.cpnyerted,into Common Stock' will have been'redeemed; 
and 

WHEREAS, SUBSIDIARY: has an authorized capital stockof 1,000 shares of Common Stock; and 

WHEREAS* UNION OIL COMPANY OF CALIFORNIA, a CaUfomia corporation ("U.NioN'%owns all of the 
outstahdingshares of common stock of SUBSIDIARY; and 

WHEREAS,,the directors,, or a majority of them, of each ,pf:the constituent corpprationsK respectively, 
deem;it advisable for the welfare and best: interests of said1 corporations; and for the best'interests of the 
respective shareholders of said corporations that SUBSIDIARY be: merged with and into MOLYCORP on the 
terms and conditions hereiaaftersetjorth in; accordance, with the provisions pf the General Corporation 
Law of the State of Delaware, which permit such merger; 

Nowi.THER£jFORE,;tiie parties hereto, subject to theappfpvaldf the respective shareholdefssbf each of 
the constituent corporations as required by law, in consideration of the preinises and ofthe mutual 
cpyenants.ta'nd agreements^cpntamed herein and of thebenefiVtp'accrue to-the: parties hereto, have agreed' 
anddohereby agree that SUBSIDIARY and MOLYGORP,, the constituent corporations, be: merged into a single 
cprpprauon which shall be MOLYCORP.. one of the.cpnsutuenticorporations, pursuant,to the laws of the 
State of Delaware; and dp hereby agree, prescribe andiset forth theterms and conditions pfethe merger, the 
mode of carrying the same ihtoeffect.and the; manner and basis of converting the shares of each ofthe 
constituent: corporations into shares of the surviving corporation and sharesof UNION as follows: 

ARTICLE, 1, 
MERCER, AND NAME OF SURVIVING CORPORATION 

SUBSIDIARY shall Be merged into MOLYCORP in accordance with the applicable proyisipns of the 
General Corporation Law of the State of Delaware and, upon the merger becoming effective, the separate-
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existence of SUBSIDIARY shall.cease, except to the extent provided,by kwin the case pfacprppration after 
its merger into anothercorporation; and MOLYGORP shall continue under the laws of theState of Delaware 
underthe name "Molycorp, Inc." as the surviving corporation. 

ARTICLE^ 
ARTICLES OF INCORPORATION AND 

BY-LAWS OF-SuRviViNG CORPORATION 

The Articles of Incorporation and: the By-Laws of MOLYCORP, as presently constituted, shall be and 
eontinue«o be the Articles of Incorporation andBy-Laws of the surviving corporation until the same shall 
be amended and changed as provided by law. 

ARTICLES 

BOARD, OF DIRECTORS OF SURVIVING CORPORATION 

As ofthe effective date of the merger the names of the members of the Board of Directors of the 
surviving.corporation shall be as follows; 

Philip Blarney H. G. Huffman 
Claude S. Brinegar Dan M. Kentro 
Edward H. Eakland, Jr. William R. kuntz 
Lewis B. Harder Robert W. Kuntz 
Fred L.;Hartley 

If oh the effective date ofthe.mergera vacancy shall exist on the Board of Directors of the surviving 
corporation by reason of the failure or inability of any-of the above-named'persons to serve as a director, 
such vacancy raay be filled in the manner provided by law and the By-Laws ofthe surviving corporation. 

ARTICLE 4 
MANNER OF CONVERTING SHARES OF STOCK OF CONSTITUENT CORPORATIONS , 

INTO SHARES OF STOCK OF SURVIVING,CORPORATION AND 
SHARES OF STOCK OF UNION OIL COMPANY OF CALIFORNIA 

The manner and basis of converting the shares of each of the constituent corporations into shares of 
the surviving corporation and shares of UNION shall be as: follows: 

1. Each;of theoutstanding shares ofGommon Stock of SUBSIDIARY at the limeof merger shall be 
convened into one share of Common Stock of the surviving corporation. 

2. The outstanding shares of Common Stock of MOLYGORP at the,time of merger, other.than 
those into which the outstanding shares of SuBsiDtAkiAare converted pursuant to Section I of this 
Article 4, shall be converted into shares of Common Stock of UNION on the -following basis and 
thereupon such shares of MOLYCORP shall cease to exist and shall be cancelled: 

(a) Each of the outstanding shares of Gommoh.Stock of MOLYCORP, other than those into 
which the outstanding shares of SUBSIDIARY are converted pursuant to'Section 1 of this Article 4, 
shall be converted into L035 shares of Common Stock of UNION. 

(b) As promptly as practicable after the effective date of the merger, each holder of an 
outstanding certificate or certificates theretofore representing shares of Common Stock of 
MOLYGORP may surrender the same tp Security Pacific NationalBank,, as Exchange Agent, and 
such holder shall be entitled upon such'surrender to-receive in exchange therefor a certificate or 
certificates representing the number of shares ofGommon Stock of UNION into which the shares 
of Common Stock of MOLYCORP theretofore represented by the certificate: or certificates so 
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surrendered shall have been, converted as aforesaid. Until so surrendered, each outstanding 
certificate which, prior to the effective date of the merger, represented Common Stock of 
MOLYGORP, shall-be deemed for ail corporate purposes to evidence ownership pf the number of 
shares;of UNION into which the shares of Common Stock of MOLYCORP (which, prior to such 
effective date, were represented thereby) shall have been so converted. No dividends or 
distributions will be paid- to persons entitled to receive certificates for shares of Urnon-Common 
Stock pursuant to paragraph (2)(a) ofithis Article-4 until such persons shall have surrendered 
their certificates which prior to the effective time of the merger represented MOLYCORP Gommbn 
Stock; provided, however, that when certificates which prior to theeffective time of the Merger 
represented MOLYCORP Common Stock shall havebeen sp surrendered, there shallbe paid to the 
holders thereof, but without interest thereon, all dividends and other distributions payable 
subsequent to, and in respectofa record date after, the effective time of tlie Merger on the UNION 
Common shares for which,such certificates shall have been so exchanged. 

(c) Uppnthe effective date bf the merger, it shall be deemed that the sipckiransfer books pf 
MbtYCORP are closed' and no transfer of shares of M OL YCORP (other than, those into which stock 
of SUBSIDIARY are converted) shall, thereafter be made.or consummated. 

(d) Certificates for.fractibns of shares of Common Stock of UNION shall not be issued-: tn 
lieu of a fraction of aihare, each holder of shares of MOLYCORP Common Stock otherwise 
entitled to a fraction o fa share of UNION Common Stock shall receive from UNION an amount of 
cash equal to the pershare-market value of UNION Common Stock (based on ihe average ofthe 
closing prices of UNION Common Stock on the New York Stock Exchange on each of the teri 
trading:daysjimmediately;:preceding,the effective dateof the merger) multiplied by the fraction of 
a, share of UNION Common Stock to which,such shareholder would be otherwise entitled. No 
such holder shaltbe entitled:!© dividends or other rights in respect of any such fraction. 

(e) Ifany certificate for shares pf UNION Common Stock is to be issuedfi,n a:name;oiher than 
that in which the certificate surrendered in exchange therefor is registered, it shall be.a condition 
of the issuance thereof that the certificate.' so surrendered shall be properly endorsed and 
otherwise in: proper form for transfer and that the person fequestingsuch exchange pay to'the 
Exchange Agent^any transfer or other taxes required by reason of the'issuanee of a certificate for 
shares, of UNION Common Stock in arly name other than that ofthe registered'holder ofthe 
certificate surrendered or establish to the satisfaction of the; Exchange Agent that stich-tax has 
been paid or is hot'; payable:. 

3. The terms and provisions of the MOLYCORP 1973 Employees Qualified Stock Option Plan 
shall, except as set forth below, continue in full force and effect and govern all stock options granted 
ihereunderl Subsequent to the effective date of the merger, all references in the MOLYGORP 1973 
Employees Qualified Stock Optipn:Plan to MpLYCORPshall be deemed to be references.to UNION and 
all actions to be taken'thercunder by the Board of Directors of MOLYCORP or a committee thereof, 
including adjustment in»the option prices and numberpf shares upon changes in the capital stock to 
which the option relates, shaUbe takenby'the Board of Directprsof UNION or a committee thereof, as 
the case maybe., Each option; granted under theiMoLYCQRp 1973 Employees Qualified Stock Option 
Plan which shall be Outstanding at theeffective date of the merger shall be assumed by Union and 
shall becomeahoptibh to'purchase the number of whole shares of UNiON'Gommoh Stock equal to; the 
number of shares of MOLYGORP Common Stock subject to such: option, multiplied by 1.035: The 
option price per-share shall be the price stated in the'applicable option agreement .multiplied by 
0.9662. 

4. The terms and provisions of th'e;.6H% Convertible Subordinated Note issued by MOLYCORP 
shall continue in full force and effect. Subsequent to the effective date of the merger said Note shall 
be convertible into 129,375 shares of UNION Common Stock, subject to adjustment as provided in 
such Note. 

The exchange ratio of shares of UNION Common Stock for each share of MOLYGORP Common Stock 
.outstanding immediately prior to the effective time: of ihe merger or into or for which other putsianding 
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securities of MOLYCORP are convertible or exercisable as set forth in this Article 4, shall be subject; to 
adjustment as follows: in the event that, subsequent toi the; date/of this:Agreement but prior to the effective 
date of thevMerger,, the outstanding shares of UNION Common Stock shalUhave been changed •into or 
excharigedlfbr a different number.Or kind of shares or securities through reorganization, recapitalizatidri: 
reclassification, stock: dividend.stockfsplitj reverse stocksplit, or otheriikechangesihUNiON capitalization, 
then an appropriate and proportionate adjustment shall be, made in the number and kind of shares or 
securities to be thereafter delivered pursuant to the "Merger, it being understood tha tin no event •sKaIl-ipther 
than UNION'Common Stock as then to.ns,titufed;b,e issuedtpursuant. to the Merger. 

ARTICLE 5 

SUBMISSION TO SHAREHOLDERS At>ip EFFECTIVENESS; 
This Agreement of Merger shall.be submitted for consideration and vote by the shareholders of each 

of.the constituent corporations as required by the laws of the State of Delaware, and, if adopted by the 
requisite Votes;pf the shareholders of each of the, constituent corpora tions,. then this. Agreement of Merger 
execute^ by, the; President or a Vice President and the.Secretary or an Assistant Secretary ofeach ofthe 
cpnstituent;cprporatipns and eertified.byone of such officersofeachofthe constituent corporationsshall be 
delivered to the Secretary of State. State of Delaware, for filing; all in accordance with the applicable 
provisions of-'the General Corporation Law of the State-of Delaware, and. the officers ofeach ofthe 
constituent corporations shall execute all such other dbcumehts-ahd shall take all such other action asmay 
Be necessary to make this Agreemeht-'of Mergereffective. The effective date of ihe merger provided for'by 

^̂ this. Agreement of Merger shall be. the'date on,whichthe aforesaid filing in the office of the'Secretary of: 

State, State o f Delaware, is completed. 

' ARTICLE 6 

TRANSFER OF ASSETS AND LIABILITIES, 

When therhergef has been effected; 
1. The:separate existence of SUBSIDIARY shall:cease, and the corporate existence and identity of 

MOLYCORP shall continue as the surviving corporation. 
•2. ThetSuwiymgcbrTwrationtshallhave the rights, privileges, immunities, and powers arid shall 

be subject to all the duties and liabilities, of a corporation organized: under the General Corporation 
Law of the State oftDelaware. 

3., The surviving corporation {shall thereupon and thereafter possess all the rights, privileges, 
immunities, and franchises, as well of a public as of a, private nature, of each of the. constituent 
corporations; and all property, real; personal, and mixed, and all debts due on whatever'account, 
includingsubscriptions to shares; and all other choses in action, and all and every other interest, of or 
belpngingito or due tp each of the constituent corporations, shall be taken and deemed to be 
transferred to arid vested in the surviving corporation without further act.prdeed. 

4. The survivirig corporation shall thenceforth be responsible; and liable for all liabilitiessand 
pbligatiprisipf each of the constituent corporations; and any claim .existing or action or proceeding 
pending by or againsteither of the constituent corporationsfmay be prosecuted as iftsuch mergerhad 
notft'aken place or the surviving corporation .may be substituted in its place. Neither the rights of 
creditors.nor liens upon the property, bfeuherofthe constituent corporations shall be impaired by the 
merger. 

ARTICLE 7 

TERMINATION OF AGREEMENT AND ABANDONMENT OF MERGER 

This.A;greernent of/Merger!a'rtd theMergerjepntemplated hereby maybe terminated:and;abandoned 
at.any time before this Agreement of Merger has been filed with the Secretary of State pf Delaware, 
whether before or after approval of this Agreement of Merger by the respective stockholders p f 
S^UBsmtARY ând;MOLYCORP, as follows: 

CMI09-00789 

009616



(a) By mutual consent of the Boards of Directors of.SuBSiDiARY and MOLYCORP. 
(b) By the Board of Directors of UNION if, by August 30,1977, the conditions setfonh in Section 

5.01 of Article V'ofihe Agreement arid Plan of Reorganization dated as of May 18, 1977 by and 
among,UWION, SUBSIDIARY and.'MOfjycpRp (the "Agreement and Plan") shall not have been, met. 

(c) By the'Board pPDirecibrs of MOLYCORP if,: by August 30, 1977, the conditions set forth in 
Section 5.02 of ArtkleV of the Agreement and Plan shall not have been met. 

(d) By the Board of Directors of either of SUBSIDIARY or MOLYCORP if the Merger shall not have 
become effective by August 30, 1977, which date may be extended by mutual agreement ofthe Boards 
of Directors of SUBSIDIARY or MOLYCORP. 

In addition, this Agreement of Merger and the Merger contemplated hereby may be terminated and 
abandoned at any time prior to the approval pf the Merger by the stockholders of MOLYCORP as required 
by the Delaware General Corporation Law, by action of the Board of Directors of either MOLYCORP or 
SUBSIDIARY at the sole discretion of either of them. 

W WITNESS WHEREOF1 the, parties hereto have:caused this Agreement of Merger to be signed in their 
respectiwcorporate names by their respective Presidents and their respective corporate seals to be affixed 
hereto and attested by their respective Secretaries, as of the day and year first above written. 

(CORPORATE SEAL) 

MOLYGORPi I N C . 

By.. ...y£&^.../jy& 
President 

Attest: 

(CORPORATE SEAL) 

UNION O I L SUBSIDIARY, IHC. 

Vice President 

... \ I j J Attest: 

• f y r -
Secretary 
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IN WITNESS WHEREOF; Union Oil'Subsidiaryi Inc. and Mplycprp, Inc. have caused this Agreement to 
be signed in their respective names by their respective Presidents or Vice Presidents arid their respective 
Secretaries ory^istant|Secretaries;and their respective corporate seals to be hereunto, affixed.and attested 
by their respective.Secretariesvor Assistant Secretaries on the /?rS.day of rfiV./.y., 1977. 

Attest: 

ni&i-. 'Secretary 

UNION On. SUBSIDIARY, INC. 

$&* - Secretary 

(Seal)' 
•1 •. s . 

Vice President 

Attest: 

y i y - Secretary / 

MOLYCORP, INC. (Seal) 

By...G^Pr^?. 'M.:-...^^:£M^C-.'. 
President 

By ^thr......4^..../^.y^~^ry 
/'•y-Wi-.r Secretary; \ g 
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-/I'M 
CERTIFICATE OF THE^ SECRETARY 

OF 

UNION OIL SUBSIDIARY, INC; 

I,. .^MtVJ!X,!%..'5?ft^theiSecrewiyiofUnion Oil.Subsidiaryilric;, hereby certify that the Agreement 
of Merger to which this certificate is attached, after having been first duly signed on behalf of the 
corporation by the Vice President andthe Secretary under the corporate ;seal ofthe said. corporation, was 
duly approved by the written consent of the sole stockholder of Union Oil Subsidiary, Inc. dated 
-.WJ£*!t,.£...r..., 1977. " - • • • 

WITNESS my hand andseal of said Union Oil Subsidiary, Inc. this . '£yiday of ,.Jxi/.y., 1977. , ( 

..(Seaii)" 
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CERTIFICATE OF THE^SECRETARY 

OF 

MOLYGORP, INC. 

4>s<" 
•"I, ,:^Si%..fe,.Ji,.̂ .1;;fefe the'Secretary of Molycorp, Inc., hereby certify that the Agreement of Merger to 

which this certificate is attached, after having been first duly signed on behalfI'of the corporation by the 
President and Secretary of said corporation under the corporate seal ofthe said corporation, was duly 
submitted to' the stockholders--.Of Mplycorp; Inc. at a special meeting thereof called, for the purpose of 
cphsideririgand acting upon'theproposed Plan and Agreement of Merger and held after due. notice on the 
,£.....7day:of ^f..-rX., 1977, and that at Jeast.a majority of the total number of the, outstanding shares pf 
the stock of said corporation entitled to vote thereon voted for5 the adoption of the said Agreement of 
Merger. &. 

WITNESS my hand and seal of said Molycorp, inc. this ...^•JLday of ..•^.r.;/.., 1977. 

//f/4->» r . Secretary / / 
..(Seal) 
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« T A T * - O r - " ' U ^ ^ i C . l 
COUNTY OF / t b ' & r ~ J ss: 

A BE JT ..REMEMBERED that on this i J M l day af Akk / Jy 1977, personally came before me, 

of TMioitf OIL SUBSIOIARY, INC. a corporation of the State bf Delaware and one of the corporations 
described in the; foregoing instrument, known to me personally to be such, and thii he, the said 
&^...al£fr/YL,m such'Vice,.President,:duly executed said instrument before me and acknowledged the 
said instrument to be his act and deed and the act, deed and agreement of said corppratipn, and,that the 
facts stated: therein are true. 

, • • , . ; . ] t 

IN WITNESS WHEREOF, I have hereunto set my hand and seal Pf office the day aaS-year^rst aforesaid-.*. 

y-~y J J . j / V . • • y 

Notary Public / V 

/ 

STATE o fAXIUu^UL. 
COUNTY OF J ^ a f * « 

BE rr REMEMBERED that on this ?.f.M. day of AitUr. 1977, personally came before rne, 
i^/^/^. . .«.ift^«^oiary-.PubIit , in-and. for the County, arid State aforesaid. £ £ . - . . . $ £ 0 $ . , S&refary 

of UNION Oa SUBSIDIARY, INC., a corporation of the State of Delaware and one of the corporations 
described in the foregoii^ instrument, known to me personally to be such, and that; he, the said 
#:&:.z{£&ffi.....yas such Secretary, duly executed arid attested to the execution of said instrument before 
me and acknowledged the said'instrumeht\to-be'His act and deed and the act: deed and agreement ofsairl , 
corporation and that the facts-.stated therein axe true. -'••,,••'' ' 1 . ' 

IN WITNESS WHEREOF, I have hereuritp.set my hand and seal pfoffice.the day and yeaofetjaforesaid. 
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STATE OF 

COUNTY OF 1 ss.: 

BE.rr REMEMBERED that on t m s ^ ^ a y o ^ 
Notary Public in and for the County and State aforesaid, M^.^./l.ll^S'ffreaafhLof MOLYGORP, INC., 
a corporation of the State of Delaware and one of the corporations described in the foregoing^instrurnent, 
known to me personally to be such, and that he, the stid'^Mf&.&.fih^i//as such Presicferit, duly 
executed said instrument befpre-raeiand'acknowledged the saidinstrument'to be his act and deed and the 
act, deed and agreement oPsaid corporation, and-that the facts stated therein are true. 

IN;WITNESS WHEREOF, I have hereunto set my harid.and 

Z£^^..^:dyMyyyk^ ..'; 
Notary Public-' /•, J* 

STATE OF 
COUNTY OF ss; 

?mday of mAt-, BE if REMEMBERED that on this y i U L i z y of J^kL^fZ, 1977, personally came before'me, 
••&'&M/8X..M*.0/&$tt6puy Public in and for the Countf and State aforesaid .^^^.- .^o^W^ecft fW" 

of MOLYGORP, iNC.acorporation ofthe State pfDelaware and one ofthe corporations described in the 
foregoing instrument, known to me. personally to be such, and that he( the said •S^.fg.jM.VA'iW.d^ssuch 

ilfST. Secretary, dulyexecuted and attested to the execution of said instrument before me and acknowledged the 
said instrument to be His.act and deed and the act, deed and agreement of-said corporation and that the 
facts stated therein are true; .. , 

IN WITNESS WHEREOF, I have.hereunto set myhand 'office the day and yiaaBrst ajcifftaaid'..' 

Notary Public 
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of 

Office of SECRETARY OF STATE 

J^ Glemn C. Kenton &ecm&t*u, o^ S t̂ofe ofi tA& S/kd& <j/ ^e/cu^cum', 

c&X'nexecut' c*&fauz> i/ta.6 ffxe> a&cm& a r u 6 &j<eaatnm ek> co faue> cuwk da**ecl* CO/IMS oft 

C e r t i f i c a t e of Agreement ol-Merger of Che "UNION OIL -SUBSIDIARY,,- INC.", merging 

with .and i n t o the "MOLYeORP, ING.", under the name: of "MOLYCORE, INC.", as 

received and f i l e d in t h i s o f f i ce Che twenty-ninth day of J u l y , A.D. 1977, a t 

10:5.7 o ' c lock A.M. 
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In Testimony Whereof, J^ Acu<̂  /ie*eunfa y l m^, Aasid 

artyi' qMuucU/ S e a l a A yeuc&K- fft/A, twenty-ninth ckzu, 

o £ .fiiiy in/ut&ueouo o£QU&y£ci 

arte/ ifw.uAciru£. n ine*n i inc^ec^ a / i d sevetitv^seven • 

ifc*K L y y t k 
Secretary,.of,-Stale 

Assistant Secretary 'of,Stale 
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I 

MINUTES OF MEETING OF BOARD OF DIRECTORS OF 
UNION OIL COMPANY OF CALIFORNIA 

JULY 25, 1977 

Pursuant to notice given by the Secretary to each and all of the Directors of 
the Company and in accordance with the Bylaws, a Meeting of the Board of Directors was held 
at the office of the Corporation at 425 First Street, San Francisco, California on Monday, 
July 25, 1977 at 9:30 A.M. The Meeting included a demonstration of new facilities for 
handling credit card problems. 

DIRECTORS PRESENT: William F. Ballhaus 
Claude S. Brinegar 
Ray A. Burke 
Robert Di Giorgio 
William H. Doheny 
Prentis C. Hale 

Fred L. Hartley 
T. C. Henderson 
Donald P. Jacobs 
William S. McConnor 
Charles F. Parker 
Donn B. Tatum 

OO 

I 

DIRECTOR ABSENT: Peter O'Malley 

IN ATTENDANCE: George C. Bond - Vice President and General Counsel 
R. 0. Hedley - Secretary 

The Meeting was presided over by the Chairman - Fred L. Hartley, and the Secretary -
R. 0. Hedley - acted as Secretary. 

Upon motion of Director William F, Ballhaus, seconded by Director Donald P. Jacobs, 
and unanimously carried, the Minutes of Meeting of Board of Directors held June 27, 1977 as 
recorded on pages 395 and 396 of Minute Book No. 16 of Board of Directors were ratified and 
approved. 

Upon motion of Director Prentis C. Hale, seconded by Director Robert Di Giorgio, 
and unanimously carried, the Minutes of Meetings of Executive Committee held June 28, 1977 
through July 22, 1977 - as submitted to the Board - were ratified and approved. 

The Chairman asked Director Charles F, Parker to review the Company's financial 
statements and comparative earnings for June 1977 and for the six months. 

After a review of the status of the Molycorp merger, upon motion of Director Donn B. 
Tatum and seconded by Director Robert Di Giorgio the following resolution was adopted: 

"RESOLVED, That the Bylaws of the Company be and they are amended by amending 
Section 2 of ARTICLE IV to be and read as follows: 

'Section 2. Number. The exact number of directors of the Company, 
within the limits specified in Article Filth of the Company's Articles 
of Incorporation, shall be fourteen until changed in the manner provided 
by law.'" 

Ballhaus, 
Upon motion of Director Robert Di Giorgio and seconded by Director William F. 
the following resolution was adopted: 

I 

"WHEREAS, The Company has executed an Agreement and Plan of Reorganization 
by and among the Company, Molycorp, Inc. and Union Oil Subsidiary, Inc. (a 
wholly-owned subsidiary) and Molycorp, Inc. has executed an Agreement of Merger 
with Union Oil Subsidiary, Inc., execution of which was authorized and approved 
by this Board on April 25, 1977, and 

"WHEREAS, The Company has agreed that upon consummation of the merger, 
Mr. Lewis B. Harder will become a Director of the Company. 

"RESOLVED, That upon the consummation of the merger, Mr. Lewis B. Harder 
is as of that time elected a Director of the Company." 

Reports for the month of June 1977 were presented and ordered filed including, 
but not limited to, the following: Corporate Staff; Union 76 Overseas Division; Energy 
Resources, Union 76 Division; Collier Carbon and Chemical Corporation; and financial 
statements. 

Upon motion duly seconded and carried, the Meeting adjourned. 

I S e c r e t a r y 
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E N D O R S E D 
F I L E D 

in * • o f l k * of * t Secretory of S»o»a 
of * • StaH o l ColH»mu 

APR 2 51983 
MARCH rOMC EU. Secrcfaiy of SlrfJ 

By JAMES E. HARRIS 
PLAN OF REORGANIZATION AND AGREEMENT OF MERGER p ^ . 

This PLAN OF REORGANIZATION AND AGREEMENT OF MERGER (hereinafter called the 
"Merger Agreement") is made as o\(2;pM.<rr-.&., 1983 by and between Union Oil Company of 
California, a California corporation (hereinafter sometimes called "California Company" or "Surviving 
Company"), Union Merger Corporation, a California corporation (hereinafter sometimes called "Sub
sidiary"), California Company and Subsidiary together being herein sometimes called the "Constituent 
Corporations," and Unocal Corporation, a Delaware corporation (hereinafter sometimes called 
"Holding Company"). 

California Company was organized on October 17, 1890. Us authorized capital stock consists of 
260,000,000 shares of Common Stock, par value $2Viz per share. Of California Company's 
authorized capital stock, there are issued and outstanding fewer than 174,000,000 shares of 
Common Stock. 

Subsidiary was organized on March 21, 1983. Its authorized capital slock consists of 10,000 
shares of Common Stock, of which 1,000 shares have been issued and are outstanding and are all 
owned by Holding Company. 

Holding Company was organized on March 18, 1983. Its authorized capital stock consists of 
260,000,000 shares of Common Stock, par value $1.00 per share, of which 1,000 shares have been 
issued and are outstanding and are all owned by California Company. 

The Directors of the Constitutent Corporations and of Holding Company deem it advisable and to 
the advantage of said corporations that Subsidiary merge into California Company upon the terms and 
conditions herein provided. 

NOW, THEREFORE, the parties do hereby adopt and make themselves respectively parties to 
the plan of reorganization encompassed by this Merger Agreement and do hereby agree that 
Subsidiary shall merge into California Company in accordance with the following terms, conditions and 
other provisions: 

(1) MERGER. Subsidiary shall be merged with and into California Company, and California 
Company shall survive the merger and shall be the Surviving Company, effective upon the date 
when this Merger Agreement is made effective in accordance with applicable law (the "Effective 
Date"). 

(2) ARTICLES OF INCORPORATION AND BYLAWS, The Articles of Incorporation of 
California Company, as amended and in effect on the Effective Date, shall continue to be the 
Articles of Incorporation of Surviving Company without change or amendment until further 
amended in accordance with the provisions thereof and applicable law. The Bylaws of California 
Company, as amended and in effect on the Effective Date, shall continue to be the Bylaws of 
Surviving Company without change or amendment until further amended in accordance with the 
provisions thereof and applicable law. 

(3) DIRECTORS AND OFFICERS. The directors and officers of California Company shall 
remain directors and officers, respectively, of the Surviving Company on the Effective Date until 
expiration of their current terms as such or prior resignation, removal or death. 

1 
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(4) SUCCESSION. On the Effective Date. California Company shall succeed to Subsidiary in 
the manner of and as more fully set forth in Section 1107 of the General Corporation Law of the 
State of California. 

(5) FURTHER ASSURANCES. From time to time, as and when required by Surviving 
Company or by its successors and assigns, there shall be executed and delivered on behalf of 
Subsidiary such deeds and other instruments, and there shall be taken or caused to be taken by 
it such further and other action, as shall be appropriate or necessary in order to vest or perfect in 
or to confirm of record or otherwise in Surviving Company the title to and possession of all the 
property, interests, assets, rights, privileges, immunities, powers, franchises and authority of 
Subsidiary, and otherwise to carry out the purposes of this Merger Agreement, and the officers 
and directors of Surviving Company are fully authorized in the name and on behalf of Subsidiary 
or otherwise to take any and all such action and to execute and deliver any and all such deeds 
and other instruments. 

(6) COMMON STOCK OF SUBSIDIARY. Upon the Effective Date, by virtue of the merger 
and without any action on the part of the holder thereof, each share of the Common Stock of 
Subsidiary outstanding immediately prior thereto shall be changed and converted inlo one fully 
paid and nonassessable share of the Common Stock, par value $2Vi2 per share of Surviving 
Company. 

(7) CAPITAL STOCK OF CALIFORNIA COMPANY. Upon the Effective Date, by virtue of the 
merger and without any action on the part of any holder thereof, each share of the Common 
Stock, par value $2Vi2 per share, of California Company outstanding immediately prior thereto 
shall be changed and converted into one fully paid and nonassessable share of the Common 
Stock, par value $1.00 per share, of Holding Company. The shares of Common Stock of Holding 
Company held by California Company shall be cancelled upon the Effective Date. 

(8) STOCK CERTIFICATES. On and after the Effective Date, all of the outstanding certifi
cates which prior to that time represented shares of the capital stock of California Company shail 
be deemed for all purposes to evidence ownership of and to represent the shares of Holding 
Company into which the shares of California Company represented by such certificates have 
been converted as herein provided. The registered owner on the books and records of Holding 
Company or its transfer agents of any such outstanding stock certificate shall, until such 
certificate shall have been surrendered for transfer or conversion or otherwise accounted for to 
Holding Company or its transfer agents, have and be entitled to exercise any voting and other 
rights with respect to and to receive any dividend and other distributions upon the share of 
Holding Company evidenced by such outstanding certificate as above provided. 

(9) OPTIONS AND RIGHTS. Upon the Effective Date, the outstanding and unexercised 
portions of all options and rights to buy or otherwise acquire Common Stock of California 
Company (including options or rights granted under California Company's Revised Incentive 
Compensation Plan of 1968, Performance Share Plan of 1975, Stock Option Plan of 1975, Non-
Qualified Stock Option Plan of 1970, Employee Profit Sharing Plan and Employee Stock Owner
ship Plan) shall become options or rights for the same number of shares ot Common Stock of 
Holding Company and shall not relate to any shares of Surviving Company, with no other 
changes in the terms or conditions of such options or rights, including exercise prices, and 
effective upon the Effective Date Holding Company hereby assumes the outstanding and 
unexercised portions of such options, rights and the obligations of California Company with 
respect thereto. 

• 
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I (10) 41/4% CONVERTIBLE SUBORDINATED DEBENTURES DUE 1991. Upon the Effective 
Date, the conversion privilege under the 4Vi% Convertible Subordinated Debentures due June 1. 
1991 issued by California Company shall relate to one share of Common Stock of Holding 
Company tor each share of California Company's Common Stock lo which such conversion 
privilege related immediately before the Effective Date, such conversion privilege to be thereupon 
exercisable upon and otherwise subject to the same terms and conditions, including, without 
limitation, conversion price, which applied with respect to the conversion privilege as of the 
Effective Date. Holding Company will cause to be executed and delivered to the Trustee under 
the Trust Agreement dated as of June 1, 1961 between California Company and Security Pacific 
National Bank, as Trustee, such documents as may be requested by California Company or by 
such Trustee, including, without limitation, a Supplemental Indenture under Section 11,01 of said 
Trust Agreement. 

(11) ABANDONMENT. At any time before the Effective Date, this Merger Agreement may 
be terminated and the Merger may be abandoned by the Board of Directors of either California 
Company or Holding Company or both, notwithstanding approval of this Merger Agreement by 
the shareholders of California Company. 

(12) COUNTERPARTS. In order to facilitate the filing and recording of this Merger Agree
ment, the same may be executed in any number of counterparts, each of which shall be deemed 
to be an original. 

I 
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IN WITNESS WHEREOF, this Merger Agreement, having first been duly approved by the Boards 
of Directors of California Company, Subsidiary and Holding Company, is hereby executed on behalf of 
each of said corporations by their respective officers hereunto duly authorized. 

UNION OIL COMPANY OF CALIFORNIA 
A California corporation 

By:_, / ^ ^ £ ,. -tCi. 
Fred L. Hartley 

Chairman of the Board and 
President 

By. & 

R, 0. Hedley, Secretary 
0 

• 

UNION MERGER, CORPORATION 
A California corporation 

Fred L. Hartley, President / 
\ 

/ ; 
By: /l-^/Vw'/: 

/ R. 0. Hedley, Secrefiry 

UNOCAL CORPORATION 
A Delaware corporation 

y ET^TT LJ. 
/ y y y 

By: 

Fred L. Hartley 
Chairman of the Board 

and President 

•0 , u</4±yu 
/ FT O. Hedley, Sec Hedley, Sepretary 

• 
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I OFFICERS' CERTIFICATE OF UNION OIL COMPANY OF CALIFORNIA 

FRED L. HARTLEY and R. O. HEDLEY do hereby certify that they are, respectively, the Chairman 
of the Board, and the Secretary of UNION OIL COMPANY OF CALIFORNIA, a California corporation; 
that the total number ot outstanding shares of said corporation entitled to vote on the merger 
described in the Plan of Reorganization and Agreement of Merger to which this certificate is attached 
was 173,644,140 shares of Common Stock; and that the principal terms of the Plan of Reorganization 
and Agreement of Merger in the form attached were approved by that corporation by a vote of a 
number of shares which equalled or exceeded the vote required, to wit, a majority (i.e., more than 
50%) of the outstanding shares of said Common Stock. 

IN WITNESS WHEREOF, the undersigned declare the statements contained in this certificate to 
be true of their own knowledge under penalty of perjury and have executed this certificate in Los 
Angeles, California on 0-f#X<L<£S.f 198v5.. 

V R. O. HedTey 

I 

• 

CMI09-00804 

0170533 

009631



• 

OFFICERS' CERTIFICATE OF UNION MERGER, CORPORATION 

FRED L. HARTLEY and R. O. HEDLEY do hereby certify that they are, respectively, the President 
and the Secretary of UNION MERGER. CORPORATION, a California corporation; that the total number 
of outstanding shares of each class of said corporation entitled to vote on the merger described in the 
Plan of Reorganization and Agreement of Merger to which this certificate is attached was 1,000 
shares of Common Stock; and that the principal terms of the Plan of Reorganization and Agreement 
of Merger in the form attached were approved by that corporation by a vote of a number of shares 
which equalled or exceeded the vote required, to wit, a majority (i.e., more than 50%) of the 
outstanding shares of said Common Stock. 

IN WITNESS WHEREOF, the undersigned declare the statements contained in this certificate to 
be true of their own knowledge under penalty of perjury and have executed this certificate in Los 
Angeles. California on Of)&'/L.£.'Sr.l. 198.-3".. 

I 
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OFFICERS' CERTIFICATE OF UNOCAL CORPORATION 

FRED L. HARTLEY and R. 0. HEDLEY do hereby certify that they are, respectively, the Chairman 
of the Board, and the Secretary of UNOCAL CORPORATION, a Delaware corporation; and that no 
vote of the shareholders of said corporation was required with respect to the merger described in the 
Plan of Reorganization and Agreement of Merger to which this certificate is attached. 

IN WITNESS WHEREOF, the undersigned declare the statements contained in this certificate to 
be true of their own knowledge under penalty of perjury and have executed this certificate in Los 
Angeles, California on (2fru£..AS7r 198-.3.. 

R. O. Hedl§V 

I 

• 
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Of 
California 
OFFICE OF THE SECRETARY OF STATE 

I, MARCH FONG EU, Secretary of State of the State 
of California, hereby certify: 

That the annexed transcript has been compared with 
the record on file in this office, of which it purports to be 
a copy, and that same is full, true and correct. 

IN WITNESS WHEREOF, I execute 
this certificate and affix the Great 
Seal of the State of California this 

APR 2 5 1983 

Secretary of Stale 
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AGREEMENT AND PLAN OF MERGER 

THIS AGREEMENT AND PLAN OF MERGER (this "Agreement") dated as of April 4, 
2005 by and among UNOCAL CORPORATION, a Delaware corporation (the "Company"), 
CHEVRONTEXACO CORPORATION, a Delaware corporation ("Parent"), and BLUE 
MERGER SUB INC., a newly formed Delaware corporation and a direct wholly-owned 
subsidiary of Parent ("Merger Subsidiary"). 

W I T N E S S E T H : 

WHEREAS, the respective Boards of Directors of Parent, Merger Subsidiary and the 
Company have each approved this Agreement and the transactions contemplated hereby, 
including the merger ofthe Company with and into Merger Subsidiary (the "Merger"), upon the 
terms and subject to the conditions set forth herein; 

WHEREAS, the Board of Directors ofthe Company deems it advisable and in the best 
interest ofthe Company and its stockholders that the Company enter into the Merger to advance 
the strategic business'interestsof the Company by putting under common ownership, and 
permitting the coordination of activities conducted by, Company subsidiaries and subsidiaries of 
Parent, and otherwise participating in growth opportunities of Parent, its subsidiaries and 
affiliates; and 

WHEREAS, for United States federal income tax purposes, it is intended that the Merger 
will qualify as a reorganization within the meaning of Section 368 ofthe Internal Revenue Code 
of 1986, as amended, and the rules and regulations promulgated thereunder (the "Code"): 

NOW, THEREFORE, in consideration ofthe promises and the respective 
representations, warranties, covenants, and agreements set forth herein, the parties hereto agree 
as follows: 

ARTICLE I 

THE MERGER 

Section 1.1 The Merger. 

(a) Upon the terms and subject to the conditions set forth in this Agreement, at the 
Effective Time (as defined below), the Company shall be merged (the "Merger") with and into 
Merger Subsidiary in accordance with the requirements ofthe General Corporation Law ofthe 
State of Delaware (the "DGCL"), whereupon the separate existence ofthe Company shall cease, 
and Merger Subsidiary shall be the surviving corporation in the Merger (the "Surviving 
Corporation"). 

(b) On the Closing Date, immediately after the Closing, the Company will file a 
certificate of merger with the Secretary of State ofthe State of Delaware and make all other 
filings or recordings required by the DGCL in connection with the Merger. The Merger shall 
become effective at such time as the certificate of merger is duly filed with the Secretary of State 
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ofthe State of Delaware or at such later time as Parent and the Company may agree and is 
specified in the certificate of merger (the "Effective Time"). 

(c) From and after the Effective Time, the Surviving Corporation shall possess all the 
rights, privileges, powers and franchises and be subject to all ofthe restrictions, disabilities and 
duties ofthe Company and Merger Subsidiary, all as provided under the DGCL. 

(d) The closing ofthe Merger (the "Closing") shall take place (i) at the offices of 
Pillsbury Winthrop Shaw Pittman LLP, 50 Fremont Street, San Francisco, California, as soon as 
practicable on the day on which the last to be fulfilled or waived ofthe conditions set forth in 
Article 8 (other than those conditions that by their nature are to be fulfilled at the Closing, but 
subject to the fulfillment or waiver of such conditions) shall be fulfilled or waived in accordance 
with this Agreement, or (ii) at such other place and time as the Company and Parent may agree 
in writing (the "Closing Date"). 

Section 1.2 Certificate of Incorporation and Bv-Laws ofthe Surviving Corporation. 

(a) At the Effective Time, the certificate of incorporation ofthe Surviving 
Corporation, shall be the certificate of incorporation of Merger Subsidiary as set forth in 
Exhibit A, except for Article FIRST thereof which shall be amended to read as follows: "The 
name of this corporation is Unocal Corporation." 

(b) The by-laws of Merger Subsidiary, as in effect immediately prior to the Effective 
Time, shall be the by-laws ofthe Surviving Corporation until thereafter amended or changed as 
provided therein or by the DGCL. 

Section 1.3 Directors and Officers ofthe Surviving Corporation. The directors of 
Merger Subsidiary immediately prior to the Effective Time shall be the initial directors ofthe 
Surviving Corporation, each to hold office in accordance with the certificate of incorporation and 
by-laws ofthe Surviving Corporation, and the officers of Merger Subsidiary immediately prior to 
the Effective Time shall be the initial officers ofthe Surviving Corporation, in each case until 
their respective successors are duly elected or appointed and qualified or until their earlier death, 
resignation or removal. 

Section 1.4 Effect on Capital Stock. 

(a) At the Effective Time, subject to the other provisions of Articles 1 and 2, each 
share of Company Common Stock issued and outstanding immediately prior to the Effective 
Time (other than shares of Company Common Stock owned by Parent, Merger Subsidiary or the 
Company or any of their respective wholly-owned subsidiaries and except for any Dissenting 
Shares), together with the Company Rights attached thereto or associated therewith, shall, by 
virtue of this Agreement and without any action on the part ofthe holder thereof, be converted 
into and shall thereafter represent the right to receive the following consideration (collectively, 
the "Merger Consideration"): 

(i) Each share of Company Common Stock with respect to which an election 
to receive a combination of stock and cash (a "Mixed Election") has been effectively 
made and not revoked or lost pursuant to Section 2.1 (each, a "Mixed Consideration 
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Election Share") and each No Election Share (as that term is defined in Section 1.5(b) 
hereof) shall be converted into the right to receive the combination (which combination 
shall hereinafter be referred to as the "Per Share Mixed Consideration") of (x) $16.25 in 
cash (the "Per Share Cash Amount") and (y) 0.7725 of a share of validly issued, fully 
paid and non-assessable shares of Parent Common Stock (the "Mixed Election Stock 
Exchange Ratio"), subject to adjustment in accordance with Section 1.4(c); 

(ii) Each share of Company Common Stock with respect to which an election 
to receive cash (a "Cash Election") has been effectively made and not revoked or lost 
pursuant to Section 2.1 (each, a "Cash Election Share") shall be converted (provided that 
the Available Cash Election Amount (as defined below) equals or exceeds the Cash 
Election Amount (as defined below)) into the right to receive $65.00 in cash without 
interest (the "Per Share Cash Election Consideration"); if, however, (A) the product of 
the number of Cash Election Shares and the Per Share Cash Election Consideration (such 
product being the "Cash Election Amount") exceeds (B) the difference between (x) the 
product ofthe Per Share Cash Amount and the total number of shares of Company 
Common Stock (other than the Cancelled Shares) issued and outstanding immediately 
prior to the Effective Time minus (y) the product ofthe number of Mixed Consideration 
Election Shares (provided that No Election Shares shall be deemed to be Mixed 
Consideration Election Shares for purposes of this Section 1.4(a)(ii)) and the Per Share 
Cash Amount (such difference being the "Available Cash Election Amount"), then each 
Cash Election Share shall be converted into a right to receive (1) an amount of cash 
(without interest) equal to the product of (p) the Per Share Cash Election Consideration 
and (q) a fraction, the numerator of which shall be the Available Cash Election Amount 
and the denominator of which shall be the Cash Election Amount (such fraction being the 
"Cash Fraction") and (2) a number of validly issued, fully paid and non-assessable shares 
of Parent Common Stock equal to the product of (r) the Exchange Ratio and (s) one (1) 
minus the Cash Fraction; 

(iii) Each share of Company Common Stock with respect to which an election 
to receive stock consideration (a "Stock Election") is properly made and not revoked or 
lost pursuant to Section 2.1 (each, a "Stock Election Share") shall be converted (provided 
that the Cash Election Amount equals or exceeds the Available Cash Election Amount), 
into the right to receive 1.03 shares (the "Exchange Ratio") of validly issued, fully paid 
and non-assessable shares of 'ParentCommon Stock, subject to adjustment in accordance 
with Section 1.4(c) (together with any cash in lieu of fractional shares of Parent Common 
Stock to be paid pursuant to Section 2.2, the "Stock Consideration"); provided however, 
if the Available Cash Election Amount exceeds the Cash Election Amount, then each 
Stock Election Share shall be converted into the right to receive (1) an amount of cash 
(without interest) equal to the amount of such excess divided by the number of Stock 
Election Shares and (2) a number of validly issued, fully paid and non-assessable shares 
of Parent Common stock equal to the product of (x) the Exchange Ratio and (y) a 
fraction, the numerator of which shall be the Per Share Cash Election Consideration 
minus the amount calculated in clause (1) of this paragraph and the denominator of which 
shall be the Per Share Cash Election Consideration. 
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(b) From and after the Effective Time, all ofthe shares of Company Common Stock, 
and associated Company Rights, converted into the Merger Consideration pursuant to this 
Article 1 shall no longer be outstanding and shall automatically be cancelled and retired and shall 
cease to exist, and each holder of a certificate (each a "Certificate") previously representing any 
such shares of Company Common Stock shall thereafter cease to have any rights with respect to 
such securities, except the right to receive (i) the Merger Consideration, (ii) any dividends and 
other distributions in accordance with Section 2.1(f), and (iii) any cash to be paid in lieu of any 
fractional share of Parent Common Stock in accordance with Section 2.2. 

(c) If at any time during the period between the date of this Agreement and the 
Effective Time, any change in the outstanding shares of capital stock of Parent or the Company 
shall occur by reason of any reclassification, recapitalization, stock split or combination, 
exchange or readjustment of shares, or any stock dividend thereon with a record date during such 
period, the Merger Consideration, the Per Share Cash Amount, the Mixed Election Stock 
Exchange Ratio, the Exchange Ratio and any other similarly dependent items, as the case may 
be, shall be appropriately adjusted tb provide the holders of shares of Company Common Stock 
the same economic effect as contemplated by this Agreement prior to such event. 

(d) At the Effective Time, (1) all shares of Company Common Stock that are owned 
by Parent, Merger Subsidiary or the Company (the "Cancelled Shares") shall be cancelled and 
retired and shall cease to exist and no stock of Parent, cash or other consideration shall be 
delivered in exchange therefor and (2) each share of Company Common Stock held by any 
direct or indirect wholly-owned Subsidiary of Parent (other than Merger Subsidiary) or the 
Company, in each case, immediately prior to the Effective Time, shall be converted into the right 
to receive the Per Share Stock Consideration. The Per Share Stock Consideration paid pursuant 
to this Section 1.4(d) shall not be subject to, and will not be deemed to be Stock Election Shares 
or otherwise taken into account in calculating, adjustments under the proviso to Section 
1.4(a)(iii). For the avoidance of doubt, this Section 1.4(d) shall not apply to shares of Company 
Common Stock held in trust or otherwise set aside from shares held in the Company's treasury 
pursuant to a Company Benefit Plan (as such term is defined in Section 3.16) other than a 
Company Stock Option Plan or a Company Award Plan. 

(e) Each issued and outstanding share of common stock, par value $0.01 per share of 
Merger Subsidiary issued and outstanding immediately prior to the Effective Time shall remain 
outstanding as one fully paid and nonassessable share of common stock, par value $0.01 per 
share, ofthe Surviving Corporation. 

Section 1.5 Election Procedures. 

(a) An election form and other appropriate and customary transmittal materials 
(which shall specify that delivery shall be effected, and risk of loss and title to the Certificates 
theretofore representing shares of Company Common Stock shall pass, only upon proper 
delivery of such Certificates to the Exchange Agent) in such form as Parent shall specify and as 
shall be reasonably acceptable to the Company (the "Election Form") shall be mailed together 
with the Proxy Statement or at such other time as the Company and Parent may agree (the 
"Mailing Date") to each holder of record of Company Common Stock as ofthe close of business 
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on the record date for notice ofthe Company Stockholder Meeting (the "Election Form Record 
Date"). 

(b) Each Election Form shall permit the holder (or the beneficial owner through 
appropriate and customary documentation and instructions), other than any holder of Dissenting 
Shares, to specify (i) the number of shares of such holder's Company Common Stock with 
respect to which such holder elects to receive the Per Share Mixed Consideration, (ii) the number 
of shares of such holder's Company Common Stock with respect to which such holder elects to 
receive the Per Share Stock Consideration, (iii) the number of shares of such holder's Company 
Common Stock with respect to which such holder elects to receive the Per Share Cash 
Consideration, or (iv) that such holder makes no election with respect to such holder's Company 
Common Stock ("No Election Shares"). Any Company Common Stock with respect to which 
the Exchange Agent has not received an effective, properly completed Election Form on or 
before 5:00 p.m., New York time, on the twentieth (20th) day following the Mailing Date (or 
such other time and date as the Company and Parent shall agree) (the "Election Deadline") (other 
than any shares of Company Common Stock that constitute Dissenting Shares as of such time) 
shall also be deemed to be No Election Shares. 

(c) Parent shall make available one or more Election Forms as may reasonably be 
requested from time to time by all Persons who become holders (or beneficial owners) of 
Company Common Stock between the Election Form Record Date and the close of business on 
the Business Day prior to the Election Deadline, and the Company shall provide to the Exchange 
Agent all information reasonably necessary for it to perform as specified herein. 

(d) Any such election shall have been properly made only if the Exchange Agent 
shall have actually received a properly completed Election Form by the Election Deadline. An 
Election Form shall be deemed properly completed only if accompanied by one or more 
Certificates (or customary affidavits and, if required by Parent or the Surviving Corporation, the 
posting by such Person of a bond, in such reasonable amount as the Surviving Corporation may 
direct, as indemnity against any claim that may be made against it with respect to such 
Certificate) representing all shares of Company Common Stock covered by such Election Form, 
together with duly executed transmittal materials included in the Election Form. Any Election 
Form may be revoked or changed by the Person submitting such Election Form, by written 
notice received by the Exchange Agent prior to the Election Deadline. In the event an Election 
Form is revoked prior to the Election Deadline, the shares of Company Common Stock 
represented by such Election Form shall become No Election Shares and Parent shall cause the 
Certificates representing such shares of Company Common Stock to be promptly returned 
without charge to the Person submitting the Election Form upon written request to that effect 
from the holder who submitted the Election Form, except to the extent (if any) a subsequent 
election is properly made with respect to any or all of such shares of Company Common Stock. 
Subject to the terms of this Agreement and ofthe Election Form, the Exchange Agent shall have 
reasonable discretion to determine whether any election, revocation or change has been properly 
or timely made and to disregard immaterial defects in the Election Forms, and any good faith 
decisions ofthe Exchange Agent regarding such matters shall be binding and conclusive. None 
of Parent, Company or the Exchange Agent shall be under any obligation to notify any Person of 
any defect in an Election Form. 
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Section 1.6 Dissenting Shares. Notwithstanding anything in this Agreement to the 
contrary, with respect to each share of Company Common Stock as to which the holder thereof 
shall have properly complied with the provisions of section 262 ofthe DGCL as to appraisal 
rights (each, a "Dissenting Share"), if any, such holder shall be entitled to payment, solely from 
the Surviving Corporation, ofthe appraisal value ofthe Dissenting Shares to the extent permitted 
by and in accordance with the provisions of section 262 ofthe DGCL; provided, however, that 
(i) if any holder of Dissenting Shares, under the circumstances permitted by and in accordance 
with the DGCL, affirmatively withdraws his demand for appraisal of such Dissenting Shares, (ii) 
if any holder of Dissenting Shares fails to establish his entitlement to appraisal rights as provided 
in the DGCL or (iii) if any holder of Dissenting Shares takes or fails to take any action the 
consequence of which is that such holder is not entitled to payment for his shares under the 
DGCL, such holder or holders (as the case may be) shall forfeit the right to appraisal of such 
shares of Company Common Stock and such shares of Company Common Stock shall thereupon 
cease to constitute Dissenting Shares and if such forfeiture shall occur following the Election 
Deadline, each such share of Company Common Stock shall thereafter be deemed to have been 
converted into and to have become, as ofthe Effective Time, the right to receive, without interest 
thereon, the Per Share Stock Consideration; provided that Parent shall be entitled to convert each 
such share into the right to receive the Per Share Cash Consideration or a combination ofthe Per 
Share Cash Consideration and Per Share Stock Consideration if (x) Parent shall have received an 
opinion from McDermott Will & Emery LLP and (y) the Company shall have received an 
opinion from Wachtell, Lipton, Rosen & Katz, in each case, to the effect that the Merger will not 
fail to satisfy the continuity of interest requirement under Section 368 ofthe Code as a result 
thereof. The Company shall give Parent prompt notice of any demands received by the 
Company for appraisal of shares of Company Common Stock, and Parent shall have the right to 
participate in all negotiations and proceedings with respect to such demands. The Company shall 
not settle, make any payments with respect to, or offer to settle, any claim with respect to 
Dissenting Shares without the written consent of Parent. 

Section 1.7 Stock Options and Equity Awards. 

(a) The Board of Directors ofthe Company shall take such action as is necessary so 
that at the Effective Time, each outstanding option to purchase shares of Company Common 
Stock (a "Companv Stock Option") and each phantom option to receive cash measured by an 
increase in value of Company Common Stock over a specified base or exercise price (a 
"Company Phantom Stock Option") granted under the Company's plans or agreements 
identified in Section 3.16(a) ofthe Company Disclosure Schedules as being, to the Company's 
knowledge, the only employee benefit plans or agreements (including nonemployee director 
plans) as to which shares of Company Common Stock may be issued upon exercise of an option 
(collectively the "Company Stock Option Plans"), whether or not vested, shall cease to represent 
a right to acquire shares of Company Common Stock or a Company Phantom Stock Option with 
respect to Company Common Stock, and shall thereafter constitute an option to acquire or to be 
a phantom option with respect to, as the case may be, on the same terms and conditions as were 
applicable under such Company Stock Option or Company Phantom Stock Option, as 
applicable, pursuant to the relevant Company Stock Option Plan under which it was issued and 
the agreement evidencing the grant thereof prior to the Effective Time, including any provisions 
for acceleration (as such terms and conditions have been interpreted and applied by the 
Company in accordance with its past practice), the number (rounded down to the nearest whole 
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number) of shares of Parent Common Stock determined by multiplying (x) the number of shares 
of Company Common Stock subject to such Company Stock Option or Company Phantom 
Stock Option immediately prior to the Effective Time by (y) the Stock Award Exchange Ratio. 
The exercise price or base price per share of Parent Common Stock subject to any such 
Company Stock Option or Company Phantom Stock Option at and after the Effective Time shall 
be an amount (rounded up to the nearest one hundredth of a cent) equal to (A) the exercise price 
or base price per share of Company Common Stock subject to such Company Stock Option or 
Company Phantom Stock Option prior to the Effective Time divided by (B) the Stock Award 
Exchange Ratio. In addition, prior to the Effective Time, the Company shall make any 
amendments to the terms of such Company Stock Option Plans that are necessary to give effect 
to the transactions contemplated by this Section 1.7. For purposes of this Section 1.7, the "Stock 
Award Exchange Ratio" shall mean the sum of (i) the Mixed Election Stock Exchange Ratio 
plus (ii) the fraction resulting from dividing the Per Share Cash Amount by the closing price per 
share ofthe Parent Common Stock on the NYSE on the last trading day immediately preceding 
the Closing Date. 

(b) At the Effective Time each right, award or account, contingent or accrued, to 
receive shares of Company Common Stock or benefits measured in whole or in part by the value 
of a number of shares of Company Common Stock, and each award of any kind consisting of 
shares of Company Common Stock, outstanding as ofthe Effective Time other than a Company 
Stock Option or a Company Phantom Stock Option (a "Company Award") granted under any 
employee incentive or benefit plan, program or agreement or nonemployee director plan 
maintained by the Company or any Subsidiary on or prior to the date hereof that provides for 
grants of equity-based awards or equity-based accounts and which are identified on 
Schedule 3.16 (collectively the "Company Award Plans") whether or not vested, shall cease to 
represent a right, award or account with respect Company Common Stock and shall thereafter 
constitute a right, award or account, on the same terms and conditions as were applicable under 
such Company Award pursuant to the relevant Company Award Plan under which it was issued 
and the agreement, including any provisions for acceleration (as such terms and conditions have 
been interpreted and applied by the Company in accordance with its past practice), with respect 
to the number (rounded to the nearest whole number) of shares of Parent Common Stock 
determined by multiplying (x) the number of shares of Company Common Stock subject to such 
Company Award immediately prior to the Effective Time by (y) the Stock Award Exchange 
Ratio, provided that in the case of any performance shares outstanding as ofthe Effective Time, 
such performance shares shall be paid at the Effective Time at 100% of target, except that the 
2005 performance share awards shall be paid at the Effective Time at between 100% and 150% 
of target, as determined in good faith by the Company's Management Development and 
Compensation Committee pursuant to the terms ofthe plan and the underlying award agreement. 
The other terms and conditions ofeach Company Award, and the plans or agreements under 
which they were issued, shall continue to apply in accordance with their terms and conditions, 
including any provisions for acceleration (as such terms and conditions have been interpreted 
and applied by the Company in accordance with its past practice). The Company represents and 
warrants that to the Company's knowledge there are as ofthe date hereof no Company Awards 
or Company Stock Options other than those reflected in Schedule 3.5. 

(c) (i) Parent shall take all corporate action necessary to assume as ofthe Effective 
Time the Company's obligations under the Company Stock Options and Company Awards and 
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reserve for issuance a sufficient number of shares of Parent Common Stock for delivery pursuant 
to the terms set forth in this Section 1.7. (ii) As soon as practicable after the Effective Time and 
in any event no later than five days after the Effective Time, Parent shall file with the U.S. 
Securities and Exchange Commission (the "Commission") a registration statement on an 
appropriate form or a post-effective amendment to a previously filed registration statement under 
the Securities Act with respect to the Parent Common Stock subject to options and other equity-
based awards described in this Section 1.7 and shall use its reasonable best efforts to maintain 
the current status ofthe prospectus contained therein, as well as comply with any applicable state 
securities or "blue sky" laws, for so long as such options or other equity-based awards remain 
outstanding. 

Section 1.8 Shares Held bv Company Affiliates. Anything to the contrary herein 
notwithstanding, no shares of Parent Common Stock (or certificates therefor) shall be issued in 
exchange for any Certificate to any "affiliate" ofthe Company (identified pursuant to Section 
7.8) until such Person shall have delivered to Parent duly executed letters as contemplated by 
Section 7.8. Such Persons shall be subject to the restrictions described in such letters, and such 
shares (or certificates therefor) shall bear a legend describing such restrictions. 

ARTICLE II 

EXCHANGE OF CERTIFICATES 

Section 2.1 Surrender and Payment. 

(a) Prior to the Effective Time, Parent shall appoint Mellon Investor Services LLC or 
such other exchange agent reasonably acceptable to the Company (the "Exchange Agent") for 
the purpose of exchanging Certificates representing shares of Company Common Stock and 
non-certificated shares represented by book entry ("Book-Entrv Shares") for the Merger 
Consideration. Parent will make available to the Exchange Agent, as needed, the Merger 
Consideration to be delivered in respect ofthe shares of Company Common Stock. Promptly 
after the Effective Time, Parent will send, or will cause the Exchange Agent to send, to each 
holder of record of shares of Company Common Stock as ofthe Effective Time (other than any 
holder which has previously and properly surrendered all of its Certificates(s) to the Exchange 
Agent in accordance with Section 1.5 (each, an "Electing Stockholder")), a letter of transmittal 
for use in such exchange (which shall specify that the delivery shall be effected, and risk of loss 
and title shall pass, only upon proper delivery ofthe Certificates to the Exchange Agent) in such 
form as the Company and Parent may reasonably agree, for use in effecting delivery of shares of 
Company Common Stock to the Exchange Agent. Exchange of any Book-Entry Shares shall be 
effected in accordance with Parent's customary procedures with respect to securities represented 
by book entry. 

(b) Each holder of shares of Company Common Stock that have been converted into 
a right to receive the Merger Consideration, upon (i) with respect to any Electing Stockholder, 
completion ofthe calculations required by Section 1.4(a) or (ii) with respect to any holder that is 
not an Electing Stockholder, surrender to the Exchange Agent of a Certificate, together with a 
properly completed letter of transmittal, will be entitled to receive (A) one or more shares of 
Parent Common Stock (which shall be in non-certificated book-entry form unless a physical 
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certificate is requested) representing, in the aggregate, the whole number of shares of Parent . 
Common Stock, if any, that such holder has the right to receive pursuant to Section 1.4 and (B) a 
check in the amount equal to the cash portion ofthe Merger Consideration, if any, that such 
holder has the right to receive pursuant to Section 1.4 and this Article 2, including cash payable 
in lieu of fractional shares pursuant to Section 2.2 and dividends and other distributions pursuant 
to Section 2.1(f). No interest shall be paid or accrued on any Merger Consideration, cash in lieu 
of fractional shares or on any unpaid dividends and distributions payable to holders of 
Certificates. Until so surrendered, each such Certificate shall, after the Effective Time, represent 
for all purposes only the right to receive such Merger Consideration. 

(c) If any portion ofthe Merger Consideration is to be registered in the name of a 
Person other than the Person in whose name the applicable surrendered Certificate is registered, 
it shall be a condition to the registration thereof that the surrendered Certificate shall be properly 
endorsed or otherwise be in proper form for transfer and that the Person requesting such delivery 
ofthe Merger Consideration shall pay to the Exchange Agent any transfer or other similar Taxes 
required as a result of such registration in the name of a Person other than the registered holder 
of such Certificate or establish to the satisfaction ofthe Exchange Agent that such Tax has been 
paid or is not payable. For purposes of this Agreement, "Person" means an individual, a 
corporation, a limited liability company, a partnership, an association, a trust or any other entity 
or organization, including a govemment or political subdivision or any agency or instrumentality 
thereof. 

(d) After the Effective Time, there shall be no further registration of transfers of 
shares of Company Common Stock. If, after the Effective Time, Certificates are presented to the 
Exchange Agent, the Surviving Corporation or the Parent, they shall be canceled and exchanged 
for the consideration provided for, and in accordance with the procedures set forth, in this 
Article 2. 

(e) Any portion ofthe Merger Consideration made available to the Exchange Agent 
pursuant to Section 2.1(a) that remains unclaimed by the holders of shares of Company Common 
Stock one year after the Effective Time shall be returned to Parent, upon demand, and any such 
holder who has not exchanged his shares of Company Common Stock for the Merger 
Consideration in accordance with this Section 2.1 prior to that time shall thereafter look only to 
Parent for delivery ofthe Merger Consideration in respect of such holder's shares. 
Notwithstanding the foregoing, Parent shall not be liable to any holder of shares for any Merger 
Consideration delivered to a public official pursuant to applicable abandoned property laws. 
Any Merger Consideration remaining unclaimed by holders of shares of Company Common 
Stock three years after the Effective Time (or such earlier date immediately prior to such time as 
such amounts would otherwise escheat to or become property of any governmental entity) shall, 
to the extent permitted by applicable law, become the property of Parent free and clear of any 
claims or interest of any Person previously entitled thereto. 

(f) No dividends or other distributions with respect to shares of Parent Common 
Stock issued in the Merger shall be paid to the holder of any unsurrendered Certificates or Book-
Entry Shares until such Certificates or Book-Entry Shares are surrendered as provided in this 
Section 2.1. Following such surrender, there shall be paid, without interest, to the record holder 
ofthe shares of Parent Common Stock issued in exchange therefor (i) atthe time of such 
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surrender, all dividends and other distributions payable in respect of such shares of Parent 
Common Stock with a record date after the Effective Time and a payment date on or prior to the 
date of such surrender and not previously paid and (ii) at the appropriate payment date, the 
dividends or other distributions payable with respect to such shares of Parent Common Stock 
with a record date after the Effective Time but with a payment date subsequent to such 
surrender. For purposes of dividends or other distributions in respect of shares of Parent 
Common Stock, all shares of Parent Common Stock to be issued pursuant to the Merger shall be 
entitled to dividends pursuant to the immediately preceding sentence as if issued and outstanding 
as ofthe Effective Time. 

(g) Any portion ofthe Merger Consideration deposited with the Exchange Agent 
pursuant to Section 2.1 to pay for Shares for which appraisal rights shall have been perfected 
shall be returned to Parent, upon demand. 

Section 2.2 Fractional Shares. 

(a) No fractional shares of Parent Common Stock shall be issued in the Merger, but 
in lieu thereof each holder of shares of Company Common Stock otherwise entitled to a 
fractional share of Parent Common Stock will be entitled to receive, from the Exchange Agent in 
accordance with the provisions of this Section 2.2, a cash payment in lieu of such fractional 
shares of Parent Common Stock representing such holder's proportionate interest, if any, in the 
proceeds from the sale by the Exchange Agent in one or more transactions of shares of Parent 
Common Stock equal to the excess of (x) the aggregate number of shares of Parent Common 
Stock to be delivered to the Exchange Agent by Parent pursuant to Section 2.1 (a) over (y) the 
aggregate number of whole shares of Parent Common Stock to be distributed to the holders of 
Certificates pursuant to Section 2.1 (b) (such excess being herein called the "Excess Shares"). 
The parties acknowledge that payment ofthe cash consideration in lieu of issuing fractional 
shares was not separately bargained-for consideration but merely represents a mechanical 
rounding off for purposes of avoiding the expense and inconvenience to Parent that would 
otherwise be caused by the issuance of fractional shares. As soon as practicable after the 
Effective Time, the Exchange Agent, as agent for the holders ofthe Certificates representing 
shares of Company Common Stock, shall sell the Excess Shares at then prevailing prices on the 
New York Stock Exchange ("NYSE") in the manner provided in the following paragraph. 

(b) The sale ofthe Excess Shares by the Exchange Agent, as agent for the holders 
that would otherwise receive fractional shares, shall be executed on the NYSE through one or 
more member firms ofthe NYSE and shall be executed in round lots to the extent practicable. 
The compensation payable to the Exchange Agent and the expenses incurred by the Exchange 
Agent, in each case, in connection with such sale or sales ofthe Excess Shares, and all related 
commissions, transfer taxes and other out-of-pocket transaction costs, will be paid by the 
Surviving Corporation out of its own funds and will not be paid directly or indirectly by Parent. 
Until the proceeds of such sale or sales have been distributed to the holders of shares of 
Company Common Stock, the Exchange Agent shall hold such proceeds in trust for the holders 
of shares of Company Common Stock (the "Common Shares Trust"). The Exchange Agent 
shall determine the portion ofthe Common Shares Trust to which each holder of shares of 
Company Common Stock shall be entitled, if any, by multiplying the amount ofthe aggregate 
proceeds comprising the Common Shares Trust by a fraction, the numerator of which is the 
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amount ofthe fractional share interest to which such holder of shares of Company Common 
Stock would otherwise be entitled and the denominator of which is the aggregate amount of 
fractional share interests to which all holders of shares of Company Common Stock would' 
otherwise be entitled. 

(c) As soon as practicable after the determination ofthe amount of cash, if any, to be 
paid to holders of shares of Company Common Stock in lieu of any fractional shares of Parent 
Common Stock, the Exchange Agent shall make available such amounts to such holders of 
shares of Company Common Stock without interest, subject to and in accordance with Section 
2.1. 

Section 2.3 Lost Certificates. If any Certificate shall have been lost, stolen or 
destroyed, upon the making of an affidavit of that fact by the Person claiming such Certificate to 
be lost, stolen or destroyed and, if required by Parent or the Surviving Corporation, the posting 
by such Person of a bond, in such reasonable amount as the Surviving Corporation may direct, as 
indemnity against any claim that may be made against it with respect to such Certificate, the 
Exchange Agent will issue in exchange for such lost, stolen or destroyed Certificate the Merger 
Consideration to be paid in respect ofthe shares of Company Common Stock represented by 
such Certificate as contemplated by this Article 2. 

Section 2.4 Withholding Rights. Each ofthe Surviving Corporation and Parent shall 
be entitled to deduct and withhold-from the consideration otherwise payable to any Person 
pursuant to Articles 1 and 2 such amounts as it is required to deduct and withhold with respect to 
the making of such payment under any provision of federal, state, local or foreign tax law. To 
the extent that amounts are so deducted or withheld by the Surviving Corporation or Parent, as 
the case may be, and paid over to the applicable governmental entity, such deducted or withheld 
amounts shall be treated for all purposes of this Agreement as having been paid to the holder of 
the shares of Company Common Stock in respect of which such deduction and withholding was 
made by the Surviving Corporation or Parent, as the case may be. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF THE COMPANY 

The Company represents and warrants to Parent that, except as disclosed in the Company 
Commission Documents (as hereinafter defined) filed or furnished prior to the date hereof or in 
the correspondingly numbered section ofthe disclosure schedules delivered by the Company to 
Parent simultaneously with the execution of this Agreement (the "Company Disclosure 
Schedules") (it being agreed that disclosure of any item in any section ofthe Company 
Disclosure Schedules shall be deemed disclosure with respect to any other section of this 
Agreement to which the relevance of such item is reasonably apparent): 

Section 3.1 Corporate Existence and Power. The Company is a corporation duly 
incorporated, validly existing and in good standing under the laws ofthe State of Delaware and 
has all corporate powers and all governmental franchises, licenses, permits, authorizations, 
consents and approvals required to enable it to own, lease or otherwise hold its properties and 
assets and to carry on its business as now conducted, except for those the absence of which 
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would not, individually or in the aggregate, be reasonably likely to have a Company Material 
Adverse Effect (as defined below). The Company is duly qualified to do business as a foreign 
corporation and is in good standing in eachjurisdiction where the character ofthe property 
owned or leased by it or the nature of its activities or the ownership or leasing of its properties 
make such qualification necessary, except for those jurisdictions where the failure to be so 
qualified would not, individually or in the aggregate, be reasonably likely to have a Company 
Material Adverse Effect. For purposes of this Agreement, "Company Material Adverse Effect" 
means a material adverse effect on the financial condition, business, liabilities, assets or 
continuing results of operations ofthe Company and its Subsidiaries, taken as a whole, except to 
the extent resulting from (x) any changes in general United States or global economic conditions, 
or (y) any changes affecting the oil and gas industry in general (including changes to commodity 
prices). The Company has heretofore made available to Parent true and complete copies ofthe 
Certificate of Incorporation ofthe Company, as amended to the date of this Agreement (as so 
amended, the "Companv Charter"), and the By-laws ofthe Company, as amended to the date of 
this Agreement (as so amended, the "Companv Bv-laws"). 

Section 3.2 Corporate Authorization. 

(a) The execution, delivery and performance by the Company of this Agreement and 
the consummation by the Company ofthe transactions contemplated hereby are within the 
Company's corporate powers and, except for any required approval by the Company's 
stockholders (the "Companv Stockholder Approval") in connection with the consummation of 
the Merger, have been duly authorized by allnecessary corporate action. The affirmative vote of 
holders of a majority ofthe outstanding shares of Company Common Stock in favor ofthe 
approval and adoption of this Agreement and the Merger is the only vote ofthe holders of any of 
the Company's capital stock necessary in connection with consummation ofthe Merger. 
Assuming due authorization, execution and delivery of this Agreement by Parent and Merger 
Subsidiary this Agreement constitutes a valid and binding agreement ofthe Company 
enforceable against the Company in accordance with its terms, subject to bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general 
applicability relating to or affecting creditors' rights, and to general equity principles. 

(b) The Company's Board of Directors, at a meeting duly called and held on or prior 
to the date hereof, has (i) determined that this Agreement and the transactions contemplated 
hereby (including the Merger) are fair to and in the best interests ofthe Company's stockholders, 
(ii) approved and adopted this Agreement and the transactions contemplated hereby (including 
the Merger), and (iii) resolved (subject to Section 5.2) to recommend the approval and adoption 
of this Agreement and the Merger by its stockholders. 

Section 3.3 Governmental Authorization. The execution, delivery and performance by 
the Company of this Agreement and the consummation by the Company ofthe transactions 
contemplated hereby require no action by or in respect of, or filing with, any governmental body, 
agency, official or authority other than (a) the filing of a certificate of merger in accordance with 
the DGCL, (b) compliance with any applicable requirements ofthe Hart-Scott-Rodino Antitrust 
Improvements Act of 1976, as amended (the "HSR Act"), (c) compliance with any applicable 
requirements of Council Regulation (EC) No. 139/2004 of 20 January 2004 on the control of 
concentrations between undertakings (published in the Official Journal ofthe European Union on 
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January 29, 2004 at L 24/1) (the "EC Merger Regulation"), (d) compliance with any applicable 
requirements of laws, rules and regulations in other foreign jurisdictions governing antitrust or 
merger control matters, (e) compliance with any applicable requirements ofthe Securities 
Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder (the 
"Exchange Act"), (f) compliance with any applicable requirements ofthe Securities Act of 1933, 
as amended, and the rules and regulations promulgated thereunder (the "Securities Act"); (g) the 
appropriate filings and approvals under the rules ofthe NYSE; and (h) other actions or filings 
which if not taken or made would not, individually or in the aggregate, be reasonably likely to 
have a Company Material Adverse Effect. 

Section 3.4 Non-Contravention. The execution, delivery and performance by the 
Company of this Agreement and the consummation by the Company ofthe transactions 
contemplated hereby do not and will not, assuming compliance with the matters referred to in 
Sections 3.2 and 3.3, (a) contravene or conflict with the Company Charter or the Company By-
Laws or the organizational documents of any Company Subsidiary, (b) contravene or conflict 
with or constitute a violation of any provision of any law, regulation, judgment, injunction, order 
or decree binding upon or applicable to the Company or any of its Subsidiaries, (c) constitute a 
default (or an event which with notice or the passage of time would become a default) under or 
give rise to a material right of termination, cancellation or acceleration of any right or obligation 
ofthe Company or any of its Subsidiaries or to a loss of any material benefit to which the 
Company or any of its Subsidiaries is entitled under any provision of any agreement, contract or 
other instrument binding upon the Company or any of its Subsidiaries or any license, franchise, 
permit or other similar authorization held by the Company or any of its Subsidiaries, or (d) result 
in the creation or imposition of any Lien on any asset ofthe Company or any of its Subsidiaries, 
except for such contraventions, conflicts or violations referred to in clause (b) or defaults, rights 
of termination, cancellation or acceleration, or losses or Liens referred to in clause (c) or (d) that 
would not, individually or in the aggregate, be reasonably likely to have a Company Material 
Adverse Effect. For purposes of this Agreement, "Lien" means, with respect to any asset, any 
mortgage, lien, pledge, charge, security interest or encumbrance of any kind in respect of such 
asset other than any such mortgage, lien, pledge, charge, security interest or encumbrance (i) for 
Taxes (as defined in Section 3.15) not yet due or being contested in good faith (and for which 
adequate accruals or reserves have been established on the Parent Balance Sheet or the Company 
Balance Sheet, as the case may be) or (ii) which is a carriers', warehousemen's, mechanics', 
materialmen's, repairmen's or other like lien arising in the ordinary course of business. 

Section 3.5 Capitalization. The authorized capital stock ofthe Company consists of 
750,000,000 shares of common stock, par value $1,00 per share (the "Company Common 
Stock") and 100,000,000 shares of preferred stock, par value $0.10 per share (the "Company 
Preferred Stock", and together with the Company Common Stock, the "Company Capital 
Stock"). As of March 31,2005, there were outstanding (i) 271,654,896 shares of Company 
Common Stock, (ii) no shares of Series B Junior Participating Preferred Stock (all of which are 
reserved for issuance in accordance with the Rights Agreement (as amended, the "Company 
Rights Agreement") dated as of January 5,2000, as amended, between the Company and Mellon 
Investor Services LLC (formerly known as ChaseMellon Shareholder Services, L.L.C.), as 
Rights Agent, pursuant to which the Company has issued rights to purchase Series B Junior 
Participating Preferred Stock ("Companv Rights")) and no other shares of capital stock or other 
voting securities of the Company were then outstanding. All outstanding shares of Company 
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Capital Stock have been duly authorized, validly issued, and are fully paid and nonassessable. 
As of March 3 1,2005, there were outstanding (A) Company Awards (other than shares of 
restricted stock or other awards included in the number of shares of Company Common Stock 
outstanding set forth above) with respect to 983,963 shares of Company Common Stock and (B) 
Company Stock Options to purchase 6,278,458 shares of Company Common Stock. Except as 
set forth in this Section 3.5 and except for changes since the close of business on March 31,2005 
resulting from the exercise of employee stock options outstanding on such date, or the payment 
or redemption of other stock-based awards outstanding on such date or other securities issued as 
permitted by Section 5.1, there are outstanding (a) no shares of capital stock or other voting 
securities ofthe Company, (b) no Company Awards and (c) except for the Company Rights, (1) 
no options, warrants or other rights to acquire from the Company any capital stock, voting 
securities or securities convertible into or exchangeable for capital stock or voting securities of 
the Company, and (2) no preemptive or similar rights, subscription or other rights, convertible 
securities, agreements, arrangements or commitments of any character, relating to the capital 
stock ofthe Company, obligating the Company to issue, transfer or sell any capital stock, voting 
securities or securities convertible into or exchangeable for capital stock or voting securities of 
the Company or obligating the Company to grant, extend or enter into any such option, warrant, 
subscription or other right, convertible security, agreement, arrangement or commitment (the 
items in the foregoing subclauses (a), (b) and (c) being referred to collectively as "Company 
Securities"). Except as required by the terms of any Company Stock Options or Company 
Awards as permitted by Section 5.1(e), there are no outstanding obligations ofthe Company or 
any of its Subsidiaries to repurchase, redeem or otherwise acquire any Company Securities. 

Section 3.6 Subsidiaries. 

(a) Each Subsidiary ofthe Company is duly organized, validly existing and in good 
standing under the laws of itsjurisdlction of organization, has all powers and all governmental 
licenses, authorizations, consents and approvals required to carry on its business as now 
conducted, except for those the absence of which would not, individually or in the aggregate, be 
reasonably likely to have a Company Material Adverse Effect. For purposes of this Agreement, 
the term "Subsidiary"when used with respect to any Person means any other Person, whether 
incorporated or unincorporated, of which (i)more than fifty percent ofthe voting securities or 
other ownership interests or (ii) securities or other interests having by their terms ordinary voting 
power to elect more than fifty percent ofthe board of directors or others performing similar 
functions with respect to such corporation or other organization, is directly owned or controlled 
by such Person or by any one or more of its Subsidiaries. Each Subsidiary of the Company is 
duly qualified to do business and is in good standing in each jurisdiction where the character of 
the property owned or leased by it or the nature of its activities makes such qualification 
necessary, except for those jurisdictions where failure to be so qualified would not, individually 
or in the aggregate, be reasonably likely to have a Company Material Adverse Effect. All 
"significant subsidiaries," as such term is defined in Section 1-02 of Regulation S-X under the 
Exchange Act ofthe Company and all entities listed on Exhibit 21 to the Company 10-K 
(collectively, "Significant Subsidiaries") and their respective jurisdictions of incorporation are 
identified in Section 3.6(a) ofthe Company Disclosure Schedules. 

(b) Except for directors' qualifying shares, all ofthe outstanding capital stock of, or 
other ownership interests in, each Significant Subsidiary ofthe Company is owned by the 
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Company, directly or indirectly, free and clear of any material Lien and free of any other 
material limitation or restriction (including any restriction on the right to vote, sell or otherwise 
dispose of such capital stock or other ownership interests). There are no outstanding (i) 
securities ofthe Company or any of its Significant Subsidiaries convertible into or exchangeable 
for shares of capital stock or other voting securities or ownership interests in any Significant 
Subsidiary ofthe Company or (ii) options, warrants or other rights to acquire from the Company 
or any of its Significant Subsidiaries any capital stock, voting securities or other ownership 
interests in, or any securities convertible into or exchangeable for any capital stock, voting 
securities or ownership interests in, any Significant Subsidiary ofthe Company, and no 
preemptive or similar rights, subscription or other rights, convertible securities, agreements, 
arrangements or commitments of any character, relating to the capital stock of any Significant 
Subsidiary ofthe Company, obligating the Company or any of its Significant Subsidiaries to 
issue, transfer or sell, any capital stock, voting securities or other ownership interests in, or any 
securities convertible into or exchangeable for any capital stock, voting securities or ownership 
interests in, any Significant Subsidiary ofthe Company or obligating the Company or any 
Significant Subsidiary of the Company to grant, extend or enter into any such option, warrant, 
subscription or other right, convertible security, agreement, arrangement or commitment (the 
items in the foregoing subclauses 3.6(b)(1) and (ii) being referred to collectively as "Company 
Subsidiary Securities"). There are no outstanding obligations ofthe Company or any of its 
Subsidiaries to repurchase, redeem or otherwise acquire any outstanding Company Subsidiary 
Securities. No Subsidiary ofthe Company is, or since January 1,2003 has been, subject to any 
requirement to file periodic reports under the Exchange Act. 

Section 3.7 Commission Filings. 

(a) The Company has made available to Parent (i) its annual reports on Form IO-K 
for its fiscal years ended December 31,2003 and 2004, (ii) its quarterly reports on Form 10-Q 
for its fiscal quarters ended after December 31,2004, (iii) its proxy or information statements 
relating to meetings of, or actions taken without a meeting by, the stockholders ofthe Company 
held since December 31,2003, and (iv) all of its other reports, statements, schedules and 
registration statements filed with the Commission since December 31,2003 (the documents 
referred to in this Section 3.7(a) being referred to collectively as the "Company Commission 
Documents"). The Company's annual report on Form 10-K for its fiscal year ended December 
3 1,2004 is referred to herein as the "Company 10-K." 

(b) As of its filing date, each Company Commission Document complied as to form 
in all material respects with the applicable requirements ofthe Exchange Act, the Securities Act 
and the Sarbanes-Oxley Act of 2002 and the rules and regulations thereunder. 

(c) As of its filing date, each Company Commission Document filed pursuant to the 
Exchange Act did not contain any untrue statement of a material fact or omit to state any 
material fact necessary in order to make the statements made therein, in the light ofthe 
circumstances under which they were made, not misleading. 

(d) Each registration statement, as amended or supplemented, if applicable, filed by 
the Company since January 1,2003 pursuant to the Securities Act as ofthe date such statement 
or amendment became effective did not contain any untrue statement of a material fact or omit to 
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state any material fact required to be stated therein or necessary to make the statements therein 
not misleading. 

(e) The Company has timely filed with or furnished to the Commission all forms, 
reports, schedules, registration statements, proxy statements and other documents required to be 
filed with or furnished to the Commission by the Company since January 1,2003. 

Section 3.8 Financial Statements. The audited consolidated financial statements and 
unaudited consolidated interim financial statements ofthe Company (including any related notes 
and schedules) included in its annual reports on Form 10-K and the quarterly reports on Form 
10-Qreferred to in Section 3.7 present fairly, in all material respects, the consolidated financial 

position ofthe Company and its consolidated Subsidiaries as ofthe dates thereof and the 
consolidated results of their operations and their cash flows for the periods then ended (subject to 
normal year-end adjustments and the absence of notes in the case of any unaudited interim 
financial statements), in each case in conformity with United States generally accepted 
accounting principles ("GAAP") applied on a consistent basis (except as may be indicated in the 
notes thereto). For purposes of this Agreement, "Company Balance Sheet" means the 
consolidated balance sheet ofthe Company as of December 31,2004 set forth in the Company 
10-K and "Companv Balance Sheet Date" means December 31,2004. 

Section 3.9 Disclosure Documents. 

(a) Neither the proxy statement ofthe Company (the "Company Proxy Statement") to 
be filed with the Commission in connection with the Merger, nor any amendment or supplement 
thereto, will, at the date the Company Proxy Statement or any such amendment or supplement is 
first mailed to stockholders ofthe Company or at the time such stockholders vote on the 
adoption and approval of this Agreement and the transactions contemplated hereby, contain any 
untrue statement of a material fact or omit to state any material fact necessary in order to make 
the statements therein, in light ofthe circumstances under which they were made, not 
misleading. The Company Proxy Statement, including all amendments or supplements thereto, 
will, when filed, comply as to form in all material respects with the requirements ofthe 
Exchange Act. Notwithstanding the foregoing, no representation or warranty is made by the 
Company in this Section 3.9 with respect to statements made or incorporated by reference 
therein based on information supplied by Parent or Merger Subsidiary for inclusion or 
incorporation by reference in the Company Proxy Statement. 

(b) None ofthe information supplied or to be supplied by the Company for inclusion 
or incorporation by reference in the Form S-4 (as defined in Section 4.8(a)) or any amendment 
or supplement thereto will, at the time the Form S-4 or any such amendment or supplement 
becomes effective under the Securities Act or at the Effective Time, as the case may be, contain 
any untrue statement of a material fact or omit to state a material fact required to be included in 
order to make the statements therein, in light ofthe circumstances under which they were made, 
not misleading. 

Section 3.10 Controls and Procedures. 
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(a) Each ofthe principal executive officer and the principal financial officer ofthe 
Company (or each former principal executive officer and former principal financial officer ofthe 
Company, as applicable) has made all certifications required under Sections 302 and 906 ofthe 
Sarbanes-Oxley Act of 2002 and the related rules and regulations promulgated thereunder and 
under the Exchange Act (collectively, the "Sarbanes-Oxley Act") with respect to Company 
Commission Documents, and the Company has delivered to Parent a summary of any disclosure 
made by management to the Company's auditors and audit committee since January 1,2003 
referred to in such certifications. For purposes ofthe preceding sentence, "principal executive 
officer" and "principal financial officer" shall have the meanings given to such terms in the 
Sarbanes-Oxley Act. 

(b) The Company has (i) designed and maintained disclosure controls and procedures 
(as defined in Rule 13a-15(e) under the Exchange Act) to ensure that material information 
required to be disclosed by the Company in the reports it files or furnishes under the Exchange 
Act is communicated to its management by others within those entities as appropriate to allow 
timely decisions regarding required disclosure, (ii) disclosed, based on its most recent 
evaluation, to its auditors and the audit committee of its Board of Directors (A) any significant 
deficiencies or material weaknesses in the design or operation of internal controls over financial 
reporting which could adversely affect its ability to record, process, summarize and report 
financial data and (B) any fraud, whether or not material, that involves management or other 
employees who have a significant role in its internal controls over financial reporting and 
(iii) identified for the Company's auditors any material weaknesses in internal controls. The 
Company has provided to Parent true and correct copies of any ofthe foregoing disclosures to 
the auditors or audit committee that have been made in writing from January 1,2003 through the 
date hereof, and will promptly provide to Parent true and correct copies of any such disclosure 
that is made after the date hereof. 

(c) The Company has designed and maintains a system of internal controls over 
financial reporting (as defined in Rule 13a-15(f) under the Exchange Act) sufficient to provide 
reasonable assurance concerning the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with GAAP, including reasonable 
assurance (i) that transactions are executed in accordance with management's general or specific 
authorizations and recorded as necessary to permit preparation of financial statements in 
conformity with GAAP and to maintain asset accountability and (ii) regarding prevention or 
timely detection of any unauthorized acquisition, use or disposition of assets that could have a 
material effect on the Company's financial statements. The Company's management, with the 
participation ofthe Company's principal executive and financial officers, has completed an 
assessment ofthe effectiveness ofthe Company's internal controls over financial reporting in 
compliance with the requirements of Section 404 ofthe Sarbanes-Oxley Act for the year ended 
December 31, 2004, and such assessment concluded that such internal controls were effective 
using the framework specified in the Company IO-K. 

(d) No personal loan or other extension of credit by the Company or any Subsidiary 
to any of its or their executive officers or directors has been made or modified (other than as 
permitted by Section 13 ofthe Exchange Act and Section 402 ofthe Sarbanes-Oxley Act) since 
July 31,2002. 
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(e) Since January 1,2003, (1) neither the Company nor any of its Subsidiaries nor, to 
the Company's knowledge, any director, officer, employee, auditor, accountant or representative 
ofthe Company or any of its Subsidiaries has received any written complaint, allegation, 
assertion, or claim that the Company or any of its Subsidiaries has engaged in improper or illegal 
accounting or auditing practices or maintains improper or inadequate internal accounting 
controls and (ii) no attorney representing the Company or any of its Subsidiaries, whether or not 
employed by the Company or any of its Subsidiaries, has reported evidence of a material 
violation of U.S. federal or state securities laws, a material breach of fiduciary duty or similar 
material violation by the Company, any of its Subsidiaries or any of their respective officers, 
director, employees or agents to any officer ofthe Company, the Board of Directors ofthe 
Company or any member or committee thereof. For purposes of this Agreement, "knowledge" 
of any Person means the actual knowledge of any officer (as such term is defined in 
Rule 16a-1(f) under the Exchange Act) of such Person. 

Section 3.11 Absence of Certain Changes. From the Company Balance Sheet Date to 
the date hereof, the Company and its Subsidiaries have conducted their business in the ordinary 
course of business, consistent with past practice, and there has not been: 

(a) any event, occurrence, change or development of a state of circumstances 
or facts which, individually or in the aggregate, has had, or would be reasonably likely to 
have, a Company Material Adverse Effect; 

(b) any declaration, setting aside or payment of any dividend or other 
distribution with respect to any shares of capital stock ofthe Company (other than the 
Company's regular quarterly cash dividend and dividends or distributions by any direct or 
indirect wholly-owned Subsidiary to the Company or any wholly-owned Subsidiary of 
the Company, and except for dividends or distributions by other Subsidiaries ofthe 
Company for which the portion of such dividends or distributions not payable to a direct 
or indirect wholly-owned Subsidiary ofthe Company did not exceed $10,000,000 in 
value in the aggregate for all such dividends and distributions), or any repurchase, 
redemption or other acquisition by the Company or any of its wholly-owned Subsidiaries 
of any outstanding shares of capital stock or other securities of, or other ownership 
interests in, the Company or any of its Significant Subsidiaries (other than (i) any such 
repurchases prior to the date hereof pursuant to the Company's publicly announced stock 
buyback program or, after the date hereof, as permitted under Section 5.1(e) or pursuant 
to the terms of Company Stock Options and Company Awards, in each case subject to 
Section 7.4), and (ii) any such transaction solely among the Company and its wholly-
owned Subsidiaries or solely among the Company's wholly-owned Subsidiaries; 

(c) any amendment of any material term of any outstanding security ofthe 
Company or any of its Significant Subsidiaries (other than wholly-owned Subsidiaries); 

(d) to the knowledge ofthe Company's Management Committee, any 
transaction or commitment made, or any contract, agreement or settlement entered into, 
by (or judgment, order or decree affecting) the Company or any of its Subsidiaries 
relating to its assets or business (including the acquisition or disposition of any assets) or 
any relinquishment by the Company or any of its Subsidiaries of any contract or other 
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right, in either case, material to the Company, and its Subsidiaries taken as a whole, other 
than transactions, commitments, contracts, agreements or settlements (including without 
limitation settlements of litigation and tax proceedings) in the ordinary course of business 
consistent with past practice, those expressly permitted by this Agreement, or as agreed 
to in writing by Parent; 

(e) any change in any method of financial accounting or financial accounting 
practice (other than any change for tax purposes) by the Company or any of its 
Subsidiaries, except for any such change which is not material or which is required by 
reason of a concurrent change in GAAP or applicable law; 

(f) any (i) grant of any severance or termination pay to (or amendment to any 
such existing arrangement with) any director, officer or employee ofthe Company or any 
of its Subsidiaries, other than in accordance with existing plans and policies, (ii) entering 
into of any employment, deferred compensation or other similar agreement (or any 
amendment to any such existing agreement) with any director, officer or employee ofthe 
Company or any of its Subsidiaries, other than in accordance with existing plans and 
policies, (iii) increase in benefits payable under any existing severance or termination pay 
policies or employment agreements or (iv) increase in (or amendments to the terms of) 
compensation, bonus or other benefits payable to directors, officers or employees ofthe 
Company or any of its Subsidiaries, other than increases made in the ordinary course of 
business with respect to employees other than executives; or 

(g) any (i) Tax election made or changed, (ii) Tax audit settled, or (iii) 
amended Tax Return filed, in each case, that is reasonably likely to result in an increase 
to a Tax liability, which increase is material to the Company and its Subsidiaries, taken as 
a whole. 

Section 3.12 No Default. Neither the Company nor any of its Subsidiaries is in default 
or violation (and no event has occurred which, with notice or the lapse of time or both, would 
constitute a default or violation) of any term, condition or provision of (i) its certificate of 
incorporation, by-laws or the comparable charter or organizational documents, (ii) any loan or 
credit agreement, note, bond, mortgage, indenture, lease or other agreement, instrument, permit, 
concession, franchise or license to which the Company or any of its Subsidiaries is now a party 
or by which the Company or any of its Subsidiaries or any of their respective properties or assets 
is bound or (iii) any permit, license, order, writ, injunction, decree, statute, rule or regulation 
applicable to the Company or any of its Subsidiaries, except in the case of (ii) and (iii) for 
defaults or violations which in the aggregate would not reasonably be expected to result in a 
Company Material Adverse Effect. 

Section 3.13 No Undisclosed Material Liabilities. As ofthe date hereof, there are no 
material liabilities ofthe Company or any Subsidiary of the Company of any kind whatsoever, 
whether accrued, contingent, absolute, determined, determinable or otherwise, other than: 

(a) liabilities disclosed or provided for in the Company Balance Sheet or in 
the notes thereto; 
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(b) liabilities incurred since the Company Balance Sheet Date in the ordinary 
course of business consistent with past practice and which, individually or in the 
aggregate, would not be reasonably likely to have a Company Material Adverse Effect; 

(c) liabilities disclosed in the Company Commission Documents filed prior to 
the date of this Agreement; 

(d) liabilities or obligations that have been discharged or paid in full in the 
ordinary course of business; and 

(e) liabilities under this Agreement. 

Section 3.14 Litigation. There is no action, suit, investigation or proceeding pending 
against, or, to the knowledge ofthe Company, threatened against or affecting, the Company or 
any of its Subsidiaries or any of their respective properties or any of their respective officers or 
directors before any court or arbitrator or any governmental body, agency or official except as 
would not, individually or in the aggregate, be reasonably likely to have a Company Material 
Adverse Effect. 

Section 3.15 Taxes. Except as set forth in the Company Balance Sheet (including the 
notes thereto) and except as would not, individually or in the aggregate, be reasonably likely to 
have a Company Material Adverse Effect, (i) all Company Tax Returns required to be filed with 
any taxing authority by, or with respect to, the Company and its Subsidiaries have been filed in 
accordance with all applicable laws; (ii) the Company and its Subsidiaries have timely paid all 
Taxes shown as due and payable on the Company Tax Returns that have been so filed, and, as of 
the time of filing, the Company Tax Returns correctly reflected the facts regarding the income, 
business, assets, operations, activities and the status ofthe Company and its Subsidiaries (other 
than, in the case of clause (i) or clause (ii) hereof, with respect to Taxes and Tax Returns for 
which the position has been taken in good faith and for which adequate reserves are reflected on 
the Company Balance Sheet, as adjusted for operations in the ordinary course of business since 
the date ofthe Company Balance Sheet); (iii) the Company and its Subsidiaries have made 
provision for all Taxes payable by the Company and its Subsidiaries for which no Company Tax 
Return has yet been filed; (iv) the charges, accruals and reserves for Taxes with respect to the 
Company and its Subsidiaries reflected on the Company Balance Sheet are adequate under 
GAAP to cover the Tax liabilities accruing through the date thereof; (v) there is no action, suit, 
proceeding, audit or claim now proposed or pending against or with respect to the Company or 
any of its Subsidiaries in respect of any Tax where there is a reasonable possibility of an adverse 
determination; (vi) to the best ofthe Company's knowledge and belief, neither the Company nor 
any of its Subsidiaries is liable for any Tax imposed on any entity other than such Person, except 
as the result ofthe application of Treas. Reg. section 1.1502-6 (and any comparable provision of 
the tax laws of any state, local or foreign jurisdiction) to the affiliated group of which the 
Company or any of its Subsidiaries is or was the common parent; and (vii) neither the Company 
nor any Company Subsidiary has constituted either a "distributing corporation" or a "controlled 
corporation" (within the meaning of Section 355(a)(1)(A) ofthe Code) in a distribution of stock 
qualifying or intended to qualify for tax-free treatment under Section 355 ofthe Code in the two 
years prior to the date of this Agreement. For purposes of this Agreement, "Taxes" shall mean 
any and all taxes, charges, fees, levies or other assessments, including, without limitation, all net 
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income, gross income, gross receipts, excise, stamp, real or personal property, ad valorem, 
withholding, social security (or similar), unemployment, occupation, use, production, service, 
service use, license, net worth, payroll, franchise, severance, transfer, recording, employment, 
premium, windfall profits, environmental (including taxes under Section 59A ofthe Code), 
customs duties, capital stock, profits, disability, sales, registration, value added, alternative or 
add-on minimum, estimated or other taxes, assessments or charges imposed by any federal, state, 
local or foreign governmental entity and any interest, penalties, or additions to tax attributable 
thereto. For purposes of this Agreement, "Tax Returns" shall mean any return, report, form or 
similar statement required to be filed with respect to any Tax (including any attached schedules), 
including, without limitation, any information return, claim for refund, amended return or 
declaration of estimated Tax. 

Section 3.16 Employee Benefit Plans: Employment. 

(a) The Company has provided Parent with a list (set forth in Section 3.16(a) ofthe 
Company Disclosure Schedules) identifying each material "employee benefit plan", as defined 
in section 3(3) ofthe Employee Retirement Income Security Act of 1974, as amended 
("ERISA"), each material employment, consulting, severance, change in control or similar 
contract, plan, funding arrangement or policy applicable to any director, former director, 
employee or former employee ofthe Company or any Company Subsidiary, and each material 
plan, funding vehicle or arrangement (written or oral), providing for compensation, bonuses, 
profit-sharing, stock option or other stock-related rights or other forms of incentive or deferred 
compensation, vacation benefits, insurance coverage (including any self-insured arrangements), 
health or medical benefits, death benefits, disability benefits, workers' compensation, 
supplemental unemployment benefits, severance benefits, change in control benefits and post-
employment or retirement benefits (including compensation, pension, health, medical or life 
insurance benefits) which is maintained, administered or contributed to by the Company or its 
subsidiaries) and covers any employee or director or former employee or director ofthe 
Company or any of its Subsidiaries; provided, however, that such list need not include any 
Company Benefit Plan that constitutes a Foreign Company Benefit Plan (as defined below). The 
material plans, agreements or arrangements ofthe Company and its Subsidiaries referred to in 
the first sentence of this paragraph (a) (excluding any such plan that is a "multiemployer plan," 
as defined in section 3(37) of ERISA, but including Foreign Company Benefit Plans) are 
referred to collectively herein as the "Company Benefit Plans." "Foreign Company Benefit 
Plan" means any Company Benefit Plan primarily maintained for the benefit of employees and 
former employees injurisdictions other than the United States. To the extent practicable, the 
Company shall provide and deliver to Parent a list of Foreign Company Benefit Plans as soon as 
practicable following the date hereof. 

(b) The Company has made available to Parent true, complete and correct copies of 
(i) each Company Benefit Plan (or, in the case of any unwritten Company Benefit Plan, a 
description thereof) and any amendments thereto, (ii) the most recent annual report on 
Form 5500 and Schedule B thereto (including any related actuarial valuation report) filed with 
the Internal Revenue Service with respect to each Company Benefit Plan (if any such report was 
required), and (iii) the most recent summary plan description for each Company Benefit Plan for 
which such summary plan description is required. 
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(c) Each Company Benefit Plan has been established and maintained in material 
compliance with its terms and with the requirements prescribed by any and all statutes, orders, 
rules and regulations (including, but not limited to, the extent applicable, ERISA and the Code) 
which are applicable to such Plan. 

(d) (0 Neither the Company nor any other entity which is a member of a controlled 
group of entities (within the meaning of Sections 414(b), (c), (m) or (o) ofthe Code) of which 
the Company is a member (each, an "ERISA Affiliate") has incurred a material liability under 
Title IV of ERISA or Section 412 ofthe Code that has not been satisfied in full, and no 
reasonably foreseeable condition exists that presents a material risk to the Company or any 
ERISA Affiliate of incurring any such liability; and (ii) all material insurance premiums with 
respect to Company Benefit Plans, including premiums to the Pension Benefit Guaranty 
Corporation, have been paid when due. 

(e) All "employee pension benefit plans" (as defined in Section 3(2) of ERISA) that 
are Company Benefit Plans ("Companv Pension Plan") intended to be qualified under Section 
401(a) ofthe Code have been the subject of "GUST II" determination letters from the Internal 
Revenue Service to the effect that such Company Pension Plans are qualified and exempt from 
Federal income taxes under Sections 401(a) and 501(a), respectively, ofthe Code. No Company 
Benefit Plan is a "multiemployer plan," as defined in Section 3(37) of ERISA. 

(f) Other than (i) any provision that delays the effective date of such amendment or 
termination or (ii) any benefit under a Company Benefit Plan disclosed on Section 3.16(g) ofthe 
Company Disclosure Schedules that arises solely as a result ofthe transactions contemplated by 
this Agreement or (iii) any employment agreement to which the Company or any of its 
Subsidiaries is a party, each Company Benefit Plan that is an "employee welfare benefit plan" 
(as defined in Section 3( 1) of ERISA) (including any such plan covering retirees or other former 
employees) may be freely amended or terminated by the Company, any ERISA Affiliate or any 
successor thereto on or at any time after the Effective Time. 

(g) Set forth on Section 3.16(g) ofthe Company Disclosure Schedules is, based on 
the assumptions set forth therein, (i) a good faith estimate of a reasonable amount subject to 
Section 280G ofthe Code, including any tax gross-up, that could be paid to each ofthe 65 most-
highly compensated employees ofthe Company and its Subsidiaries under all employment, 
severance and termination agreements, other compensation arrangements and Company Benefit 
Plans currently in effect as a result ofthe transactions contemplated by this Agreement, and 
(ii) the estimated cost to the Company and its Subsidiaries of making such payments, including 
any tax gross-ups with respect to such employees. 

(h) The consummation ofthe transactions contemplated by this Agreement will not, 
either alone or in combination with another event, (A) entitle any current or former employee, 
consultant or officer ofthe Company or any its Subsidiaries to severance pay, unemployment 
compensation or any other payment, except as expressly provided in this Agreement or as 
required by applicable Law, or (B) accelerate the time of payment or vesting, increase the 
amount of compensation due any such employee, consultant or officer or trigger any other 
material obligation pursuant to any Company Benefit Plan, except as expressly provided in this 
Agreement. Section 3.16 ofthe Company Disclosure Schedules lists all the agreements, 
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arrangements and other instruments which give rise to an obligation to make or set aside 
amounts payable to or on behalf ofthe officers ofthe Company and its Subsidiaries as a result of 
the transactions contemplated by this Agreement and/or any subsequent employment 
termination, true and complete copies of which have been previously provided to Parent. 

(i) There has been no amendment to, written interpretation or announcement 
(whether or not written) by the Company or any of its Subsidiaries relating to, or change in, 
employee participation or coverage under, or any adoption of, any Company Benefit Plan (other 
than a Foreign Company Benefit Plan) which would increase materially the expense of 
maintaining such Company Benefit Plan above the level of expense incurred in respect thereof 
for the 12 months ended on the Company Balance Sheet Date. 

(j) Except as would not, individually or in the aggregate, be reasonably likely to have 
a Company Material Adverse Effect, the Company and its Subsidiaries are in material 
compliance with all collective bargaining agreements and all applicable federal, state and local 
laws, rules and regulations respecting employment, employment practices, labor, occupational 
safety and health, and wages and hours, including Section 8 ofthe National Labor Relations Act 
and all civil rights and anti-discrimination laws, rules and regulations (collectively, "Anti-
Discrimination Laws"). Except as would not, individually or in the aggregate, be reasonably 
likely to have a Company Material Adverse Effect, no work stoppage, slowdown or labor strike 
against the Company or any of its Subsidiaries is pending or threatened, nor is the Company or 
any of its Subsidiaries involved in or threatened with material labor disputes, grievances or 
litigation relating to labor matters, including with respect to Anti-Discrimination Laws. 

(k) No Company Benefit Plan provides a gross-up for any Taxes which may be 
imposed for failure to comply with the requirements of section 409A ofthe Code. 

Section 3.17 Compliance with Laws. To the Company's knowledge, neither the 
Company nor any of its Subsidiaries is in violation of, or, since January 1, 2002, has violated, 
any applicable provisions of any laws, statutes, ordinances or regulations except for any 
violations that, individually or in the aggregate, would not be reasonably likely to have a 
Company Material Adverse Effect. 

Section 3.18 Certain Business Practices. To the knowledge ofthe Company's 
Management Committee, since January 1,2002, neither the Company nor any of its Subsidiaries 
nor any director, officer, employee or agent ofthe Company or any of its Subsidiaries has (a) 
used any funds for unlawful contributions, gifts, entertainment, or other unlawful expenses 
relating to political activity or (b) made any unlawful payment to any government official or 
employee or to any political party or campaign or violated any provision ofthe Foreign Corrupt 
Practices Act of 1977, as amended. 

Section 3.19 Environmental Matters. 

(a) Except as set forth in the Company Commission Documents filed prior to the date 
hereof and with such exceptions as, individually or in the aggregate, would not be reasonably 
likely to have a Company Material Adverse Effect, (i) no notice, notification, demand, request 
for information, citation, summons, complaint or order has been received by, and no 
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investigation, action, claim, suit, proceeding or review is pending or, to the knowledge ofthe 
Company, threatened by any Person against the Company or any of its Subsidiaries, and no 
penalty has been assessed against the Company or any of its Subsidiaries, in each case, with 
respect to any matters arising out of any Environmental Law; (ii) the Company and its 
Subsidiaries are in compliance with all Environmental Laws; (iii) there are no liabilities ofthe 
Company or any of its Subsidiaries arising out of any Environmental Law, whether accrued, 
contingent, absolute, or determined, and, to the knowledge ofthe Company, there is no existing 
condition, situation or set of circumstances which would reasonably be expected to result in such 
a liability; and (iv) there has been no material environmental investigation, study, audit, test, 
review or other analysis conducted since January 1,2005 of which the Company has knowledge 
in relation to any current or prior business ofthe Company or any of its Subsidiaries or any 
property or facility now or previously owned, leased or operated by the Company or any of its 
Subsidiaries which has not been delivered to Parent prior to the date hereof. 

(b) For purposes of this Section-3.19, the term "Environmental Laws" means federal, 
state, local and foreign statutes, laws (including, without limitation, common law),judicial 
decisions, regulations, ordinances, rules, judgments, orders, codes, injunctions, permits, 
governmental agreements or governmental restrictions relating to relating to: (A) the protection, 
investigation or restoration ofthe environment or natural resources, (B) the handling, use, 
presence, disposal, Release or threatened Release of any Hazardous Substance or (C) noise, 
odor, indoor air, employee exposure, electromagnetic fields, wetlands, pollution, contamination 
or any injury or threat of injury to persons or property relating to any Hazardous Substance. As 
used herein, the term "Hazardous Substance" means any "hazardous substance" and any 
"pollutant or contaminant" as those terms are defined in the Comprehensive Environmental 
Response, Compensation, and Liability Act of 1980, as amended ("CERCLA"); any "hazardous 
waste" as that term is defined in the Resource Conservation and Recovery Act ("RCRA"): and 
any "hazardous material" as that term is defined in the Hazardous Materials Transportation Act 
(49 U.S.C. § 1801 et seq.). as amended (including as those terms are further defined, construed, 
or otherwise used in rules, regulations, standards, orders, guidelines, directives, and publications 
issued pursuant to, or otherwise in implementation of, said Laws); and including, without 
limitation, any petroleum product or byproduct, solvent, flammable or explosive material, 
radioactive material, asbestos, lead paint, polychlorinated biphenyls (orPCBs), dioxins, 
dibenzofurans, heavy metals, radon gas, mold, mold spores, and mycotoxins. As used herein, 
the term "Release" means any spilling, leaking, pumping, pouring, emitting, emptying, 
discharging, injecting, escaping, leaching, dumping, placing, discarding, abandonment, or 
disposing into the environment (including the placing, discarding or abandonment of any barrel, 
container or other receptacle containing any Hazardous Substance or other material). 

Section 3.20 Title to Properties. Except in each case as would not reasonably be 
expected to have, individually or in the aggregate, a Company Material Adverse Effect, each of 
the Company and each of its Subsidiaries has good title to, or valid leasehold or other ownership 
interests or rights in, all its material properties and assets except: (i) for such interest or rights as 
are no longer used or useful in the conduct of its businesses or as have been disposed of in the 
ordinary course of business, and (ii) for defects in title, easements, restrictive covenants and 
similar encumbrances or impediments that, in the aggregate, do not and will not interfere with its 
ability to conduct its business as currently conducted. As ofthe date of this Agreement, none of 
the properties and assets ofthe Company or any of its Subsidiaries are subject to any Liens that, 
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in the aggregate, interfere with the ability ofthe Company and the Company Subsidiaries to 
conduct business as currently conducted to an extent that have had or would reasonably be 
expected to have a Company Material Adverse Effect. 

Section 3.21 Hvdrocarbon Contracts. 

(a) Except in each case as would not reasonably be expected to have, individually or 
in the aggregate, a Company Material Adverse Effect; (i) the Hydrocarbon Contracts are in full 
force and effect in accordance with their respective terms';(ii) all royalties, rentals and other 
payments due thereunder have been properly and timely paid; (iii) there are currently pending no 
written requests or demands for payments, adjustments of payments or performance pursuant 
thereto; (iv) none ofthe Company or any of its Subsidiaries is in breach of any of its obligations 
under any Hydrocarbon Contracts; and (v) to the knowledge ofthe Company, no other party to 
any Hydrocarbon Contract is in breach of any of its obligations thereunder. The term 
"Hvdrocarbon Contract" means a material Hydrocarbon production sharing contract, lease or 
license, permit or other similar agreement or right permitting the Company or any of its 
Subsidiaries to explore for, develop, use, produce, sever, process, operate and occupy 
Hydrocarbon interests and associated fixtures or structures for a specified period of time. The 
term "Hvdrocarbon Contract" also includes any farm-out or farm-in agreement, operating 
agreement, unit agreement, pooling or communitization agreement, declaration or order, joint 
venture, option or acquisition agreement, any oil and gas production, sales, marketing, 
transportation, exchange and processing contract and agreement, or any other contract affecting 
the ownership or operation of properties held for exploration or production of Hydrocarbons, or 
the disposition ofthe Hydrocarbons produced therefrom, in each case to which the Company or 
any of its Subsidiaries is a party. The term "Hvdrocarbons" means any of oil, bitumen and 
products derived therefrom, synthetic crude oil, petroleum, natural gas, natural gas liquids, coal 
bed methane, and any and all other substances produced in association with any ofthe foregoing, 
whether liquid, solid or gaseous. 

(b) Except in each case as would not reasonably be expected to have, individually or 
in the aggregate, a Company Material Adverse Effect, (i) the Company and its Subsidiaries have 
filed with the applicable government authorities all applications and obtained all licenses, 
permits and other authorizations required for operations under the Hydrocarbon Contracts, and 
(ii)the Company and its Subsidiaries have complied with all rules and regulations of any 
applicable government authority with respect to operations under the Hydrocarbon Contracts. 

Section 3.22 Material Contracts. Except for this Agreement and except as set forth in 
the Company Commission Documents, as ofthe date hereof, neither the Company nor any of its 
Subsidiaries is a party to or bound by any "material contract" (as such term is defined in item 
60 l(b)( 10) of Regulation S-K ofthe Commission) (all contracts ofthe type described in this 
Section 3.22 being referred to herein as "Companv Material Contracts"). 

Section 3.23 Intellectual Property. 

(a) Except as would not reasonably be expected to have, individually or in the 
aggregate, a Company Material Adverse Effect, (i) the Company and its Subsidiaries possess the 
valid right to use, license and enforce all patents, trademarks, trade names, service marks, 
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Internet domain names, copyrights, applications for any ofthe foregoing, computer software 
programs or applications, geophysical data, trade secrets, know-how, data and other proprietary 
rights (collectively, "Intellectual Property") that are used in the conduct ofthe business ofthe 
Company and its Subsidiaries as currently conducted (collectively, the "Company Intellectual 
Property"); (ii) to the knowledge ofthe Company, the conduct ofthe business ofthe Company 
and its Subsidiaries and use ofthe Company Intellectual Property does not infringe upon or 
otherwise violate any Intellectual Property rights of any other Person; (iii) to the knowledge of 
the Company, no third party is challenging, infringing or otherwise violating any right ofthe 
Company and its Subsidiaries in the Company Intellectual Property; (iv) neither the Company 
nor any of its Subsidiaries has received written notice of any pending claim, order or proceeding 
with respect to any alleged or potential infringement or other violation of Intellectual Property 
rights of any other Person or with respect to any Company Intellectual Property; and (v) to the 
knowledge ofthe Company, no Company Intellectual Property is being used or enforced by the 
Company or any of its Subsidiaries in a manner that would reasonably be expected to result in 
the abandonment, cancellation or unenforceability of any Company Intellectual Property; 
provided, however, that for purposes of this Section 3.23 only, Company Intellectual Property 
shall not include RFG Patents. For purposes of this Agreement, the term "RFG Patents" shall 
mean United States Patent Nos. 5,288,393; 5,593,567; 5,653,866; 5,837,126 and 6,030,521 and 
any reissues, divisionals, reexaminations, continuations or continuations-in-part or foreign 
counterparts of such United States Patents. 

(b) As ofthe date hereof, the Company and its Subsidiaries have not entered into any 
contractual arrangement that would limit Parent's or the Company's or their respective 
Subsidiaries' freedom to license, cross-license or otherwise dispose ofthe RFG Patents, except 
for the nine (9) licensing agreements the Company or its Subsidiaries have heretofore entered 
into with motor gasoline refiners, blenders and importers under the RFG Patents, as identified in 
the Company 10-K. 

Section 3.24 Confidentiality and Other Agreements. 

(a) None ofthe confidentiality agreements or standstill agreements the Company has 
entered into with any third party (or any agent thereof) that is in effect on the date hereof 
contains any exclusivity or standstill provisions that are or will be binding on the Company, any 
of its Subsidiaries or, after the Effective Time, Parent or any of its Subsidiaries. 

(b) Neither the Company nor any of its Subsidiaries is a party to any agreement that 
would expressly and materially limit the ability of Parent or any Subsidiary of Parent, after the 
Effective Time, to compete in or conduct any line of business or compete with any Person or in 
any geographic area or during any period of time. 

Section 3.25 Brokers: Financial Advisors. No broker, investment banker, financial 
advisor or other Person, other than Morgan Stanley (the "Financial Advisor") (the terms ofthe 
engagement having been heretofore provided to Parent), and the fees and expenses of which will 
be paid by the Company, is entitled to any broker's, finder's, financial advisor's or other similar 
fee or commission in connection with the Merger as a result of being engaged by the Company 
or any Subsidiary or affiliate ofthe Company. 
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Section 3.26 Opinion of Financial Advisor. The Company has received the opinion of 
the Financial Advisor, dated the date of this Agreement, to the effect that, as of such date, the 
consideration to be received in the Merger by the holders ofthe shares of Company Common 
Stock is fair to the Company's stockholders from a financial point of view. 

Section 3.27 Takeover Statutes. The Board of Directors ofthe Company has taken the 
necessary action to render section 203 ofthe DGCL, any other potentially applicable 
antitakeover or similar statute or regulation and the provisions of Article SEVENTH ofthe 
Company Charter inapplicable to this Agreement and the transactions contemplated hereby. 

Section 3.28 Stockholder Rights Plan. The Board of Directors ofthe Company has 
resolved to, and the Company promptly after execution of this Agreement will, take all action 
necessary to render the rights issued pursuant to the terms ofthe Company Rights Agreement 
inapplicable to the Merger and this Agreement and the other transactions contemplated hereby. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUBSIDIARY 

Parent and Merger Subsidiary represent and warrant to the Company that, except as 
disclosed in the Parent Commission Documents (as hereinafter defined) filed or furnished prior 
to the date hereof or in the correspondingly numbered section ofthe disclosure schedules 
delivered by Parent to the Company simultaneously with the execution of this Agreement (the 
"Parent Disclosure Schedules") (it being agreed that disclosure of any item in any section ofthe 
Parent Disclosure Schedules shall be deemed disclosure with respect to any other section of this 
Agreement to which the relevance of such item is reasonably apparent): 

Section 4.1 Corporate Existence and Power. Each of Parent and Merger Subsidiary is 
a corporation duly incorporated, validly existing and in good standing under the laws ofthe State 
of Delaware and has all corporate powers and all governmental licenses, authorizations, consents 
and approvals required to carry on its business as now conducted, except for those the absence of 
which would not, individually or in the aggregate be reasonably likely to have a Parent Material 
Adverse Effect. Parent is duly qualified to do business as a foreign corporation and is in good 
standing in each jurisdiction where the character ofthe property owned or leased by it or the 
nature of its activities makes such qualification necessary, except for those jurisdictions where 
the failure to be so qualified would not, individually or in the aggregate, be reasonably likely to 
have a Parent Material Adverse Effect. For purposes of this Agreement, the term "Parent 
Material Adverse Effect" means a material adverse effect on the financial condition, business, 
liabilities, assets or continuing results of operations of Parent and its Subsidiaries, taken as a 
whole, except to the extent resulting from (x) any changes in general United States or global 
economic conditions, or (y) any changes affecting the oil and gas industry in general (including 
changes to commodity prices). Since the date of its incorporation, Merger Subsidiary has not 
engaged in any activities other than in connection with or as contemplated by this Agreement. 
Parent has heretofore delivered to the Company true and complete copies of Parent's and Merger 
Subsidiary's certificate of incorporation and by-laws as currently in effect. 
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Section 4.2 Corporate Authorization. 

(a) The execution, delivery and performance by Parent and Merger Subsidiary of this 
Agreement and the consummation by Parent and Merger Subsidiary ofthe transactions 
contemplated hereby are within the corporate powers of Parent and Merger Subsidiary and have 
been duly authorized by all necessary corporate action. Assuming due authorization, execution 
and delivery of this Agreement by the Company, this Agreement constitutes a valid and binding 
agreement ofeach of Parent and Merger Subsidiary, enforceable against such party in 
accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, 
moratorium and similar laws of general applicability relating to or affecting creditors' rights and 
to general equity principles. The shares of Parent Common Stock issued pursuant to the Merger, 
when issued in accordance with the terms hereof, will be duly authorized, validly issued, fully 
paid and nonassessable and not subject to preemptive rights. 

(b) Parent's Board of Directors, at a meeting duly called and held on or prior to the 
date hereof, has (i) determined that the transactions contemplated hereby (including the Merger) 
are fair to and in the best interests of Parent's stockholders and (ii) approved the execution of 
this Agreement and the transactions contemplated hereby (including the Merger). 

Section 4.3 Governmental Authorization. The execution, delivery and performance by 
Parent and Merger Subsidiary of this Agreement and the consummation by Parent and Merger 
Subsidiary ofthe transactions contemplated hereby require no action by or in respect of, or filing 
with, any governmental body, agency, official or authority other than (a) the filing of a certificate 
of merger in accordance with the DGCL, (b) compliance with any applicable requirements ofthe 
HSR Act, (c) compliance with any applicable requirements ofthe EC Merger Regulation, (d) 
compliance with any applicable requirements of laws, rules and regulations in other foreign 
jurisdictions governing antitrust or merger control matters, (e) compliance with any applicable 
requirements ofthe Exchange Act, (f) compliance with any applicable requirements ofthe 
Securities Act, (g) the appropriate filings and approvals under the rules ofthe NYSE and (h) 
other actions or filings which if not taken or made would not, individually or in the aggregate, be 
reasonably likely to have a Parent Material Adverse Effect or prevent or materially delay 
Parent's and Merger Subsidiary's consummation ofthe Merger. 

Section 4.4 Non-Contravention. The execution, delivery and performance by Parent 
and Merger Subsidiary of this Agreement and the consummation by Parent and Merger 
Subsidiary ofthe transactions contemplated hereby do not and will not, assuming compliance 
with the matters referred to in Sections 4.2 and 4.3, (a) contravene or conflict with the certificate 
of incorporation or by-laws of Parent or Merger Subsidiary, (b) contravene or conflict with or 
constitute a violation of any provision of any law, regulation, judgment, injunction, order or 
decree binding upon or applicable to Parent or any of its Subsidiaries, (c) constitute a default 
under or give rise to any material right of termination, cancellation or acceleration of any right or 
obligation of Parent or any of its Subsidiaries or to a loss of any material benefit to which Parent 
or any of its Subsidiaries is entitled under any provision of any agreement, contract or other 
instrument binding upon Parent or any of its Subsidiaries or any license, franchise, permit or 
other similar authorization held by Parent or any of its Subsidiaries or (d) result in the creation or 
imposition of any Lien on any asset of Parent or any of its Subsidiaries, except for such 
contraventions, conflicts or violations referred to in clause (b) or defaults, rights of termination, 
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cancellation or acceleration, or losses or Liens referred to in clause (c) or (d) that would not, 
individually or in the aggregate, be reasonably likely to have a Parent Material Adverse Effect. 
The approval ofthe stockholders of Parent is not required by applicable law or the rules ofthe 
NYSE to effect the transactions contemplated by this Agreement. 

Section 4.5 Capitalization. The authorized capital stock of Parent consists of 
4,000,000,000 shares of common stock, par value $0.75 per share ("Parent Common Stock"), 
and 100,000,000 shares of preferred stock, par value $1.00 per share (of which 5,000,000 are 
designated Series A Participating Preferred Stock, and the remaining shares of such preferred 
stock are not subject to any designation). As ofthe close of business on December 31,2004, 
there were outstanding 2,274,032,014 shares of Parent Common Stock, no shares of Series A 
Participating Preferred Stock, and no other shares of capital stock or other voting securities of 
Parent. All outstanding shares of capital stock of Parent have been duly authorized and validly 
issued and are fully paid and nonassessable. As of December 31,2004, there were outstanding 
(i) options to purchase 54,352,000 shares of Parent Common Stock and (ii) other stock-based 
awards (other than shares of restricted stock or other equity based awards included in the number 
of shares of Parent Common Stock outstanding set forth above) with respect to 200,747 shares of 
Parent Common Stock. Except as set forth in this Section 4.5 and except for changes since the 
close of business on December 31,2004 resulting from the exercise of employee stock options 
outstanding on such date or the payment or redemption of other stock-based awards outstanding 
on such date and except for the shares to be issued in connection with the Merger, there are 
outstanding (a) no shares of capital stock or other voting securities of Parent, and (b) except for 
securities issuable pursuant to employee benefit plans or arrangements, including options issued 
pursuant to Parent stock option plans and awards payable in Parent Common Stock, (i) no 
options, warrants or other rights to acquire from Parent any capital stock, voting securities or 
securities convertible into or exchangeable for capital stock or voting securities of Parent, and 
(ii) no preemptive or similar rights, subscription or other rights, convertible securities, 
agreements, arrangements, or commitments of any character, relating to the capital stock of 
Parent, obligating Parent to issue, transfer or sell any capital stock, voting security or securities 
convertible into or exchangeable for capital stock or voting securities of Parent or obligating 
Parent to grant, extend or enter into any such option, warrant, subscription or other right, 
convertible security, agreement, arrangement or commitment (the items in the foregoing 
subclauses (a) and (b) being referred to collectively as "Parent Securities"). Except as required 
by the terms of any employee or director options or other stock based awards, there are no 
outstanding obligations of Parent or any of its Subsidiaries to repurchase, redeem or otherwise 
acquire any Parent Securities. 

Section 4.6 Commission Filings. 

(a) Parent has made available to the Company (i) its annual reports on Form 10-K for 
its fiscal years ended December 31,2003 and 2004, (ii) its quarterly reports on Form 10-Q for its 
fiscal quarters ended after December 31,2004, (iii) its proxy or information statements relating 
to meetings of, or actions taken without a meeting by, the stockholders of Parent held since 
December 31,2003, and (iv) all of its other reports, statements, schedules and registration 
statements filed with the Commission since December 31,2003 (the documents referred to in 
this Section 4.6(a) being referred to collectively as the "Parent Commission Documents"). 
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Parent's annual report on Form 10-K for its fiscal year ended December 3 1,2004 is referred to 
herein as the "Parent 10-K." 

(b) As of its filing date, each Parent Commission Document complied as to form in 
all material respects with the applicable requirements ofthe Exchange Act, the Securities Act 
and the Sarbanes-Oxley Act. 

(c) As of its filing date, each Parent Commission Document filed pursuant to the 
Exchange Act did not contain any untrue statement of a material fact or omit to state any 
material fact necessary in order to make the statements made therein, in the light ofthe 
circumstances under which they were made, not misleading. 

(d) Each registration statement, as amended or supplemented, if applicable, filed by 
Parent since January 1,2003 pursuant to the Securities Act as ofthe date such statement-or 
amendment became effective did not contain any untrue statement of a material fact or omit to 
state any material fact required to be stated therein or necessary to make the statements therein 
not misleading. 

(e) Parent has timely filed with or furnished to the Commission all forms, reports, 
schedules, registration statements, proxy statements and other documents required to be filed 
with or furnished to the Commission by Parent since January 1,2003. 

Section 4.7 Financial Statements. The audited consolidated financial statements and 
unaudited consolidated interim financial statements of Parent (including any related notes and 
schedules) included in the annual reports on Form 10-K and the quarterly reports on Form 10-Q 
referred to in Section 4.6 present fairly, in all material respects, the consolidated financial 
position of Parent and its Subsidiaries as ofthe dates thereof and the consolidated results of their 
operations and their cash flows for the periods then ended (subject to normal year-end 
adjustments and the absence of notes in the case of any unaudited interim financial statements), 
in each case in conformity with GAAP applied on a consistent basis (except as may be indicated 
in the notes thereto). For purposes of this Agreement, "Parent Balance Sheet" means the 
consolidated balance sheet of Parent as of December 31,2004 set forth in the Parent 10-K and 
"Parent Balance Sheet Date" means December 31,2004. 

Section 4.8 Disclosure Documents. 

(a) The Registration Statement on Form S-4 of Parent (the "Form S-4") to be filed 
under the Securities Act relating to the issuance of Parent Common Stock in the Merger, and any 
amendments or supplements thereto, will, when filed, subject to the last sentence of Section 
4.8(b), comply as to form in all material respects with the applicable requirements ofthe 
Securities Act and the Exchange Act. 

(b) Neither the Form S-4 nor any amendment or supplement thereto will at the time it 
becomes effective under the Securities Act or at the Effective Time contain any untrue statement 
of a material fact or omit to state a material fact required to be stated therein or necessary to 
make the statements therein not misleading. Notwithstanding the foregoing, no representation or 
warranty is made by Parent in this Section 4.8 with respect to statements made or incorporated 
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by reference therein based on infonnation supplied by the Company for inclusion or 
incorporation by reference in the Form S-4. 

(c) None ofthe information supplied or to be supplied by Parent for inclusion or 
incorporation by reference in the Company Proxy Statement or any amendment or supplement 
thereto will, at the date the Company Proxy Statement or any amendment or supplement thereto 
is first mailed to stockholders of Company or at the time such stockholders vote on the adoption 
and approval of this Agreement and the transactions contemplated hereby, contain any untrue 
statement of a material fact or omit to state any material fact necessary in order to make the 
statements therein, in light ofthe circumstances under which they were made, not misleading. 

Section 4.9 Controls and Procedures. 

(a) Each ofthe principal executive officer and the principal financial officer of Parent 
(or each former principal executive officer and former principal financial officer of Parent, as 
applicable) has made all certifications required under Sections 302 and 906 ofthe Sarbanes-
Oxley Act with respect to Parent Commission Documents, and Parent has delivered to the 
Company a summary of any disclosure made by management to Parent's auditors and audit 
committee since January 1,2003 referred to in such certifications. For purposes ofthe preceding 
sentence, "principal executive officer" and "principal financial officer" shall have the meanings 
given to such terms in the Sarbanes-Oxley Act. 

(b) Parent has (i) designed and maintained disclosure controls and procedures (as 
defined in Rule 13a-15(e) under the Exchange Act) to ensure that material information required 
to be disclosed by Parent in the reports it files or furnishes under the Exchange Act is 
communicated to its management by others within those entities as appropriate to allow timely 
decisions regarding required disclosure, (ii) disclosed, based on its most recent evaluation, to its 
auditors and the audit committee of its Board of Directors (A) any significant deficiencies or 
material weaknesses in the design or operation of internal controls over financial reporting 
which could adversely affect its ability to record, process, summarize and report financial data 
and (B) any fraud, whether or not material, that involves management or other employees who 
have a significant role in its internal controls over financial reporting and (iii) identified for 
Parent's auditors any material weaknesses in internal controls. Parent has provided to the 
Company true and correct copies of any ofthe foregoing disclosures to the auditors or audit 
committee that have been made in writing from January 1,2003 through the date hereof, and 
will promptly provide to the Company true and correct copies of any such disclosure that is 
made after the date hereof. 

(c) Parent has designed and maintains a system of internal controls over financial 
reporting (as defined in Rule 13a-15(f) under the Exchange Act) sufficient to provide reasonable 
assurance concerning the reliability of financial reporting and the preparation of financial 
statements for external purposes in accordance with GAAP, including reasonable assurance (i) 
that transactions are executed in accordance with management's general or specific 
authorizations and recorded as necessary to permit preparation of financial statements in 
conformity with GAAP and to maintain asset accountability and (ii) regarding prevention or 
timely detection of any unauthorized acquisition, use or disposition of assets that could have a 
material effect on Parent's financial statements. Parent's management, with the participation of 
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Parent's principal executive and financial officers, has completed an assessment ofthe 
effectiveness of Parent's internal controls over financial reporting in compliance with the 
requirements of Section 404 ofthe Sarbanes-Oxley Act for the year ended December 31,2004, 
and such assessment concluded that such internal controls were effective using the framework 
specified in the Parent IO-K. 

(d) No personal loan or other extension of credit by Parent or any Subsidiary to any 
of its or their executive officers or directors has been made or modified (other than as permitted 
by Section 13 of the Exchange Act and Section 402 ofthe Sarbanes-Oxley Act) since July 31, 
2002. 

(e) Since January 1,2003, (i) neither Parent nor any of its Subsidiaries nor, to 
Parent's knowledge, any director, officer, employee, auditor, accountant or representative of 
Parent or any of its Subsidiaries has received any written complaint, allegation, assertion, or 
claim that Parent or any of its Subsidiaries has engaged in improper or illegal accounting or 
auditing practices or maintains improper or inadequate internal accounting controls and (ii) no 
attorney representing Parent or any of its Subsidiaries, whether or not employed by Parent or any 
of its Subsidiaries, has reported evidence of a material violation of U.S. federal or state securities 
laws, a material breach of fiduciary duty or similar material violation by Parent, any of its 
Subsidiaries or any of their respective officers, directors, employees or agents to any officer of 
Parent, the Board of Directors of Parent or any member or committee thereof. 

Section 4.10 Absence of Certain Changes. Since the Parent Balance Sheet Date, Parent 
and its Subsidiaries have conducted their business in the ordinary course of business, consistent 
with past practice and there has not been: 

(a) any event, occurrence, change or development of a state of circumstances 
or facts which, individually or in the aggregate, has had, or would be reasonably likely to 
have, a Parent Material Adverse Effect; or 

(b) any declaration, setting aside or payment of any dividend or other 
distribution with respect to any shares of capital stock of Parent (other than regular 
quarterly cash dividends payable by Parent (x) consistent with past practice (including 
periodic dividend increases consistent with past practice) and (y) that are not special 
dividends), or any repurchase, redemption or other acquisition by Parent or any of its 
wholly-owned Subsidiaries of any outstanding shares of capital stock or other equity 
securities of, or other ownership interests in. Parent or any of its Significant Subsidiaries 
(other than (i) any such repurchases prior to the date hereof pursuant to Parent's publicly 
announced stock buyback program or, after the date hereof, or pursuant to the terms of 
employee and director stock options and (ii) any such transaction solely among Parent 
and its wholly-owned Subsidiaries or solely among Parent's wholly-owned Subsidiaries); 

(c) a ny change prior to the date hereof in any method of financial accounting 
or financial accounting practice by Parent or any of its Subsidiaries, except for any such 
change which is not material or which is required by reason of a concurrent change in 
GAAP or by applicable law; or 
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(d) anY (0 Tax election made or changed, (ii) Tax audit settled, or (iii) 
amended Tax Return filed, in each case, that is reasonably likely to result in an increase 
to a Tax liability, which increase is material to Parent and its Subsidiaries, taken as a 
whole. 

Section 4.11 No Undisclosed Material Liabilities. As ofthe date hereof, there 
are no material liabilities of Parent or any Subsidiary of Parent of any kind whatsoever, whether 
accrued, contingent, absolute, determined, determinable or otherwise, other than: 

(a) liabilities disclosed or provided for in the Parent Balance Sheet or in the 
notes thereto; 

(b) liabilities incurred since the Parent Balance Sheet Date in the ordinary 
course of business consistent with past practice and which, individually or in the 
aggregate, would not be reasonably likely to have a Parent Material Adverse Effect; 

(c) liabilities disclosed in the Parent Commission Documents filed prior to the 
date of this Agreement; 

(d) liabilities or obligations that have been discharged or paid in full in the 
ordinary course of business; and 

(e) liabilities under this Agreement. 

Section 4.12 Litigation. There is no action, suit, investigation or proceeding pending 
against, or to the knowledge of Parent threatened against or affecting, Parent or any of its 
Subsidiaries or any of their respective properties or any of their respective officers or directors 
before any court or arbitrator or any governmental body, agency or official except as would not, 
individually or in the aggregate, be reasonably likely to have a Parent Material Adverse Effect. 

Section 4.13 Compliance with Laws. To Parent's knowledge, neither Parent nor any of 
its Subsidiaries is in violation of, or has since January 1,2003 violated, any applicable provisions 
of any laws, statutes, ordinances or regulations except for any violations that, individually or in 
the aggregate, have not had, and would not be reasonably likely to have, a Parent Material 
Adverse Effect. 

Section 4.14 Tax Treatment. Neither Parent nor any of its Subsidiaries has taken or 
agreed to take any action or is aware of any fact or circumstance that would prevent or impede, 
or would be reasonably likely to prevent or impede, the Merger from qualifying as a 
reorganization under Section 368(a) ofthe Code. 

Section 4.15 Capitalization of Merger Subsidiary. The authorized capital stock of 
Merger Subsidiary consists solely of 1,000 shares of Common Stock, par value $0.01 per share, 
all of which are validly issued and outstanding. All ofthe issued and outstanding capital stock of 
Merger Subsidiary is, and at the Effective Time will be, owned by Parent. Merger Subsidiary 
has not conducted any business prior to the date hereof and has, and prior to the Effective Time 
will have, no assets, liabilities or obligations of any nature other than those incident to its 
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formation and pursuant to this Agreement and the Merger and the other transactions 
contemplated by this Agreement. 

ARTICLE V 

COVENANTS OF THE COMPANY 

Company agrees that: 

Section 5.1 Conduct ofthe Company. From the date of this Agreement until the 
Effective Time, the Company and its Subsidiaries shall conduct their business in the ordinary 
course consistent with past practice and in a manner not involving the entry by the Company or 
its Subsidiaries into businesses that are materially different from the businesses ofthe Company 
and its Subsidiaries on the date hereof, and shall use their commerciallyreasonable efforts to 
preserve intact their business organizations and relationships with third parties. Without limiting 
the generality ofthe foregoing, except with the prior written consent of Parent, as expressly 
permitted by this Agreement or as set forth in Section 5.1 ofthe Company Disclosure Schedules, 
from the date hereof until the Effective Time: 

(a) the Company will not, and will not permit any of its Subsidiaries to, adopt 
or propose any change in its certificate of incorporation or by-laws, or amend or waive 
any provision ofthe Company Rights Agreement; 

(b) the Company will not, and will not permit any Subsidiary ofthe Company 
to, adopt a plan or agreement of complete or partial liquidation, dissolution, merger, 
consolidation, restructuring, recapitalization or other reorganization ofthe Company or 
any of its Subsidiaries; 

(c) the Company will not, and will not permit any Subsidiary ofthe Company 
to, issue, sell, transfer, pledge, dispose of or encumber any shares of, or securities 
convertible into or exchangeable for, or options, warrants, calls, commitments or rights of 
any kind to acquire, any shares of capital stock of any class or series ofthe Company or 
its Subsidiaries other than (i) issuances pursuant to the exercise of convertible securities 
outstanding on the date hereof or issuances pursuant to stock based awards or options that 
are outstanding on the date hereof and are reflected in Section 3.5 or are granted in 
accordance with clause 5.1 (c), (ii) if the Effective Time occurs in 2006, grants to be made 
in 2006 in accordance with the Company's customary schedule in accordance with past 
practice and (iii) grants made to directors ofthe Company and newly hired and promoted 
employees in the ordinary course of business in accordance with past practice; 

(d) the Company will not, and will not permit any Subsidiary ofthe Company 
to, (i) split, combine, subdivide or reclassify its outstanding shares of capital stock, or 
(ii) declare, set aside or pay any dividend or other distribution payable in cash, stock or 
property with respect to its capital stock other than (x) regular quarterly cash dividends 
payable by the Company or such Subsidiary consistent with past practice, but not 
including any special dividend or (y) dividends paid by any Subsidiary ofthe Company 
to the Company or any wholly-owned Subsidiary ofthe Company; 
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(e) the Company will not, and will not permit any Subsidiary ofthe Company 
to, redeem, purchase or otherwise acquire directly or indirectly any ofthe Company's or 
any Subsidiary's capital stock, except for repurchases, redemptions or acquisitions 
(x) required by the terms of its capital stock or any securities outstanding on the date 
hereof, (y) required by or in connection with the respective terms, as ofthe date hereof, 
of any Company Stock Option Plan or any dividend reinvestment plan as in effect on the 
date hereof in the ordinary course ofthe operations of such plan consistent with past 
practice and only to the extent consistent with Section 7.4 or (z) effected in the ordinary 
course consistent with past practice and only to the extent consistent with Section 7.4; 

(f) the Company will not amend the terms (including the terms relating to 
accelerating the vesting or lapse of repurchase rights or obligations) of any outstanding 
options to purchase shares of Company Common Stock or of any outstanding restricted 
stock, stock units or stock appreciation rights (which, it is understood, will not limit the 
administration ofthe relevant plans in accordance with past practices and interpretations 
ofthe Company's Board and the Company's Compensation Committee to the extent 
consistent with Section 7.4); 

(g) except (A) as consistent with the capital budgets set forth in Section 5.1(g) 
ofthe Company Disclosure Schedules or (B) if the Effective Time occurs in 2006, with 
respect to capital expenditures in future periods that are not covered by such capital 
budgets, as based on a reasonable extrapolation of permissible expenditures for the 
capital budgets set forth in Section 5.1(g) ofthe Company Disclosure Schedules, the 
Company will not, and will not permit any Subsidiary ofthe Company to, make or 
authorize any capital expenditure in excess of $50 million; 

(h) the Company will not, and will not permit any Subsidiary ofthe Company 
to, (1) increase the compensation or benefits of any director, officer or employee, except 
for normal increases in the ordinary course of business consistent with past practice or as 
required under applicable law or any Company Benefit Plan existing on the date hereof, 
or (2)(i) enter into, (ii) adopt, (iii) extend or renew (with respect to clause (iii) only, for a 
term in excess of one year) (or waive or amend any performance or vesting criteria or 
accelerate funding under) any employment, change in control, severance, bonus, profit 
sharing, retirement, restricted stock, stock option, deferred compensation or other 
director, executive or employee benefit plan, policy, agreement or arrangement except as 
required by applicable law or the terms of an agreement or arrangement existing on the 
date hereof or, with respect to individual non-U.S. payroll employees, in the ordinary 
course of business consistent with past practice or as required by applicable law; 

(i) the Company will not, and will not permit any of its Subsidiaries to, 
acquire a material amount of assets or property (as measured with respect to the 
consolidated assets ofthe Company and its Subsidiaries taken as a whole) of any other 
Person (other than the Company or a wholly-owned Subsidiary ofthe Company), except 
in the ordinary course of business consistent with past practice; 

(j) except as expressly permitted by Section 7.1, the Company will not, and 
will not permit any of its Subsidiaries to, sell, lease, license, encumber (including by the 
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grant of any option thereon) or otherwise dispose of any material assets or property 
except pursuant to existing contracts or commitments or except in the ordinary course of 
business consistent with past practice and in no event in an amount exceeding $50 million 
in the aggregate; 

(k) the Company will not, and will not permit any of its Subsidiaries to, incur 
any indebtedness for borrowed money (other than (i) any such indebtedness among the 
Company and its wholly-owned Subsidiaries or among the Company's wholly-owned 
Subsidiaries or (ii) additional short-term debt not to exceed $500,000,000 in the 
aggregate) or guarantee or assume any such indebtedness of another Person, issue or sell 
any debt securities or warrants or other rights to acquire any debt securities ofthe 
Company or any of its Subsidiaries, guarantee any such indebtedness of another Person, 
enter into any "keep well" or other agreement to maintain any financial condition of 
another Person or enter into any arrangement having the economic effect of any ofthe 
foregoing, in each case other than in the ordinary course of business, consistent with past 
practice; 

(1) the Company will not, and will not permit any of its Subsidiaries to, (i) 
modify, amend, terminate or waive any material rights under any Company Material 
Contract or (ii) enter into any agreement that would constitute a Company Material 
Contract if entered into as ofthe date of this Agreement other than (with respect to clause 
(ii)) in the ordinary course of business, consistent with past practice; 

(m) the Company will not, and will not permit any of its Subsidiaries to, settle 
or compromise any claim, demand, lawsuit or state or federal regulatory proceeding, 
whether now pending or hereafter made or brought, or waive, release or assign any rights 
or claims, in any such case in an amount in excess of $20 million or that is otherwise 
qualitatively material to the Company, provided that Parent will not unreasonably 
withhold its consent to any such settlement or compromise; 

(n) except for any such change which is not material or which is required by 
reason of a concurrent change in GAAP or applicable law, the Company will not, and 
will not permit any Subsidiary ofthe Company to, change any method of financial 
accounting or financial accounting practice (other than any change for tax purposes) used 
by it; 

(o) the Company will not, and will not permit any Subsidiary ofthe Company 
to, enter into any material joint venture, partnership or other similar arrangement or make 
any loan, capital contribution or advance to or investment in any other Person (other than 
the Company or any wholly-owned Subsidiary ofthe Company) other than in the 
ordinary course of business, consistent with past practice or in an amount not exceeding 
$10 million; 

(p) the Company will not, and will not permit any of its Subsidiaries to, take 
any action which would limit Parent's or the Company's freedom to license, cross-license 
or otherwise dispose of any Company Intellectual Property; 
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(q) the Company will not amend or waive any provisions of any standstill 
agreement; 

. (r) except as required by Law, the Company will not (i) make or change any 
Tax election, (ii) settle any Tax audit or (iii) file any amended Tax Return, in each case, 
that is reasonably likely to result in an increase to a Tax liability, which increase is 
material to the Company and its Subsidiaries, taken as a whole; 

(s) except as contemplated by Section 7.1, the Company will not, and will not 
permit any of its Subsidiaries to, enter into any agreement that limits (other than in an 
insignificant manner) the ability ofthe Company or any Subsidiary ofthe Company, or 
would limit (other than in an insignificant manner) the ability of Parent or any Subsidiary 
of Parent after the Effective Time, to compete in or conduct any line of business or 
compete with any Person in any geographic area or during any period, it being 
understood that any restriction that by its terms does not extend more than six (6) months 
beyond the Effective Time shall be deemed to be insignificant; 

(t) the Company will not, and will not permit any of its Subsidiaries to, take 
any action that would prevent, materially delay or materially impede the consummation 
ofthe Merger; and 

(u) the Company will not, and will not permit any of its Subsidiaries to, agree 
or commit to do any ofthe foregoing. 

Section 5.2 Company Stockholder Meeting; Proxy Material. 

(a) Except as permitted by Section 5.2(b) below, the Board of Directors ofthe 
Company shall recommend approval and adoption of this Agreement and the Merger by the 
Company's stockholders, and unless permitted by Section 5.2(b), neither the Board of Directors 
ofthe Company nor any committee thereof shall (i) withdraw, modify or qualify, or propose 
publicly to withdraw, modify or qualify, in any manner adverse to Parent, the approval of this 
Agreement, the Merger or the Company Recommendation (as defined in Section 5.2(f) below) 
(any ofthe foregoing, a "Change in the Company Recommendation"), or (ii) approve or 
recommend, or propose publicly to approve or recommend, any Acquisition Proposal. For 
purposes of this Agreement, a Change in the Company Recommendation shall include any 
approval or recommendation (or public proposal to approve or recommend), by the Board of 
Directors ofthe Company or any committee thereof of an Acquisition Proposal, or any failure by 
the Company's Board of Directors to recommend against an Acquisition Proposal. 

(b) The Board of Directors ofthe Company shall be permitted not to recommend to 
the Company's stockholders that they give the Company Stockholder Approval or to withdraw 
or modify in a manner adverse to Parent the Company Recommendation, only if and to the 
extent that all ofthe following conditions are met: (v) the Company Stockholder Approval has 
not been obtained; (w) the Board of Directors ofthe Company determines in good faith, after 
consulting with outside legal counsel, that failure to so withdraw or modify the Company 
Recommendation would be inconsistent with the directors' exercise of their fiduciary duties to 
stockholders under applicable law; (x) before taking any such action, the Company promptly 
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gives Parent written notice advising Parent ofthe decision ofthe Board of Directors ofthe 
Company to take such action, including the reasons therefor and, in the event that such decision 
relates to an Acquisition Proposal, such notice specifies the material terms and conditions of 
such Acquisition Proposal and identifies the Person making such Acquisition Proposal (and the 
Company will also promptly give Parent such a notice with respect to any subsequent change in 
such proposal) and the Company has given Parent at least three (3) Business Days after delivery 
ofeach such notice to propose revisions to the terms of this Agreement (or to make another 
proposal) in response to such Acquisition Proposal and has negotiated in good faith with Parent 
with respect to such proposed revisions or other proposal, if any, (y) if such withdrawal or 
modification relates to an Acquisition Proposal received by the Company or made directly to the 
Company's stockholders, such Acquisition Proposal constitutes a Superior Proposal (as defined 
in Section 7.9(b)); and (z) the Company has complied with its obligations set forth in 
Section 7.9; provided, however, that notwithstanding any Change in the Company 
Recommendation, the Company shall nevertheless submit this Agreement and the Merger to the 
stockholders ofthe Company for the purpose of obtaining the Company Stockholder Approval at 
the Company Stockholder Meeting and nothing contained herein shall be deemed to relieve the 
Company of such obligation, unless Parent otherwise directs the Company in writing or this 
Agreement shall have been terminated in accordance with its terms prior to the Company 
Stockholder Meeting. 

(c) As promptly as practicable following the date of this Agreement, Parent and the 
Company shall prepare, and Parent shall file with the Commission, the Form S-4, in which the 
Company Proxy Statement will be included as a prospectus. Each of Parent and the Company 
shall use all reasonable efforts to have the Form S-4 declared effective under the Securities Act, 
and for the Company Proxy Statement to be cleared by the Commission and its staff under the 
Exchange Act, as promptly as practicable after such filing. Without limiting any other provision 
herein, the Form S-4 and the-Company Proxy Statement will contain such information and 
disclosure reasonably requested by either Parent or the Company so that the Form S-4 conforms 
in form and substance to the requirements ofthe Securities Act and the Company Proxy 
Statement conforms in form and substance to the requirements ofthe Exchange Act. The 
Company shall use its reasonable best efforts to cause the Company Proxy Statement to be 
mailed to holders of Company Common Stock as promptly as practicable after the Form S-4 is 
declared effective. 

(d) If at any time prior to the Effective Time there shall occur (1) any event with 
respect to the Company or any of its Subsidiaries, or with respect to other information supplied 
by Company for inclusion in the Form S-4 or the Proxy Statement, or (ii) any event with respect 
to Parent, or with respect to information supplied by Parent for inclusion in the Form S-4 or the 
Company Proxy Statement, in either case, which event is required to be described in an 
amendment of or a supplement to the Form S-4 or the Company Proxy Statement, such event 
shall be so described, and such amendment or supplement shall be promptly filed with the 
Commission and, as required by Law, disseminated to the stockholders ofthe Company. 

(e) Each ofthe Company and Parent shall (i) promptly notify the other ofthe receipt 
of any comments from the Commission or its staffer any other applicable govemment official 
and of any requests by the Commission or its staffer any other applicable government official 
for amendments or supplements to any ofthe filings with the Commission in connection with the 
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Merger and other transactions contemplated hereby or for additional information and (ii) 
promptly supply the other with copies of all correspondence between the Company or any of its 
representatives, or Parent or any of its representatives, as the case may be, on the one hand, and 
the Commission or its staffer any other applicable government official, on the other hand, with 
respect thereto. The Company and Parent shall use their respective reasonable best efforts to 
respond to any comments ofthe Commission or its staff with respect to the Form S-4 and the 
Company Proxy Statement as promptly as practicable. The Company and Parent shall cooperate 
with each other and provide to each other all information necessary in order to prepare the Form 
S-4 and the Company Proxy Statement as expeditiously as practicable,, and each of them shall 
provide promptly to the other party any information that such party may obtain that could 
necessitate an amendment or supplement to any such document. 

(f) The Company shall, as promptly as practicable after the Form S-4 is declared 
effective under the Securities Act, duly call, give notice of, convene and hold a meeting of its 
stockholders (the "Companv Stockholder Meetinn") for the purpose of obtaining the Company 
Stockholder Approval, and the Company Board shall recommend to the Company's stockholders 
the approval and adoption of this Agreement, the Merger and the other transactions 
contemplated hereby (the "Company Recommendation") and shall include such 
recommendation in the Company Proxy Statement; provided, however, that the Company Board 
shall not be required to make such Company Recommendation to the extent that it effects a 
Change in the Company Recommendation in accordance with Section 5.2(b). Without limiting 
the generality ofthe foregoing, the Company agrees that its obligations pursuant to the first 
sentence of this Section 5.2(f) or its other obligations under this Section 5.2 shall not be affected 
by the commencement, public proposal, public disclosure or communication to the Company or 
its representatives of any Acquisition Proposal. The Company shall use its best efforts to hold 
the Company Stockholder Meeting as soon as practicable after the Form S-4 becomes effective 
and (subject to any Change in the Company Recommendation expressly permitted by 
Section 5.2(b)) to obtain the Company Stockholder Approval. The Company shall otherwise 
coordinate and cooperate with Parent with respect to the timing ofthe Company Stockholder 
Meeting and will otherwise comply with all legal requirements applicable to the Company 
Stockholder Meeting. 

Section 5.3 Resignation of Companv Directors. In order to fulfill the requirements of 
Section 1.3, the Company shall (i) cause each director ofthe Company to deliver a written 
resignation to the Company effective at the Effective Time and (ii) cause the vacancies resulting 
from such resignations to be filled by Persons who are directors of Merger Subsidiary 
immediately prior to the Effective Time. 

Section 5.4 Other Actions. As provided in Article VII, the Company and Parent shall 
cooperate with each other to lift any injunctions or remove any other impediment to the 
consummation ofthe transactions contemplated herein. 

ARTICLE VI 

COVENANTS OF PARENT 

Parent agrees that: 
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Section 6.1 Obligations of Merger Subsidiary. Parent will take all action necessary to 
cause Merger Subsidiary to perform its obligations under this Agreement and to consummate the 
Merger on the terms and conditions set forth in this Agreement. 

Section 6.2 Director and Officer Liability. 

(a) For six years after the Effective Time, Parent shall cause the Surviving 
Corporation to indemnify and hold harmless, to the greatest extent permitted by law as ofthe 
date of this Agreement, the individuals who on or prior to the Effective Time were officers, 
directors and employees ofthe Company or its Subsidiaries (collectively, the "Indemnitees") 
with respect to all acts or omissions by them in their capacities as such or taken at the request of 
the Company or any of its Subsidiaries at any time prior to the Effective Time. Parent shall 
cause the Surviving Corporation to honor all indemnification agreements with Indemnitees 
(including under the Company's by-laws) in effect as ofthe date hereof in accordance with the 
terms thereof. The Company has disclosed to Parent all such indemnification agreements prior 
to the date hereof. 

(b) For six years after the Effective Time, Parent shall procure the provision of 
officers' and directors' liability insurance in respect of acts or omissions occurring prior to the 
Effective Time covering each such Person currently covered by the Company's officers' and 
directors' liability insurance policy on terms with respect to coverage and in amounts no less 
favorable than those of such policy in effect on the date hereof; provided, that if the annual 
aggregate premiums for such insurance at any time during such period shall exceed 300% ofthe 
per annum rate of premium paid by the Company and its Subsidiaries as ofthe date hereof for 
such insurance, then Parent shall, or shall cause its Subsidiaries to, provide only such coverage 
as shall then be available at an annual premium equal to 300% of such rate. 

(c) The obligations of Parent under this Section 6.2 shall not be terminated or 
modified in such a manner as to adversely affect any Indemnitee to whom this Section 6.2 
applies without the consent of such affected Indemnitee (it being expressly agreed that the 
Indemnitees to whom this Section 6.2 applies shall be third party beneficiaries of this Section 
6.2). 

Section 6.3 Form S-4. Subject to the terms and conditions of this Agreement, Parent 
shall prepare and file with the Commission under the Securities Act the Form S-4, and shall use 
its reasonable best efforts to cause the Form S-4 to be declared effective by the Commission a 
sufficient time prior to the Company Stockholder Meeting to allow the Company to mail the 
Company Proxy Statement to the Company stockholders, as required by the rules and regulations 
ofthe Commission, prior to the Company Stockholder Meeting. Parent shall take any action 
required to be taken under foreign or state securities or Blue Sky laws in connection with the 
issuance of Parent Common Stock in connection with the Merger. 

Section 6.4 Stock Exchange Listing. Parent shall use its reasonable best efforts to 
cause the shares of Parent Common Stock to be issued in connection with the Merger to be listed 
on the NYSE, subject to official notice of issuance. 
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Section 6.5 Employee Benefits. 

(a) From and after the Effective Time, Parent shall cause the Surviving Corporation 
to honor in accordance with their terms all benefits and obligations, subject to Section 6.5(b) 
hereof, under the Company Benefit Plans, each as in effect on the date hereof (or as amended to 
the extent permitted by Section 5.1), to the extent that entitlements or rights, actual or contingent 
(whether such entitlements or rights are vested as ofthe Effective Time or become vested or 
payable only upon the occurrence of a further event, including a discretionary determination) 
exist in respect thereof as ofthe Effective Time. Parent and the Company hereby agree that the 
consummation ofthe Merger shall constitute a "Change in Control" for purpose of any employee 
arrangement and all other Company Benefit Plans, pursuant to the terms of such plans in effect 
on the date hereof. No provision of this Section 6.5(a) shall be construed as a limitation on the 
right of Parent to amend or terminate any Company Benefit Plans which the Company would 
otherwise have under the terms of such Company Benefit Plan, and no provision of this Section 
6.5(a) shall be construed to create a right in any employee or beneficiary of such employee under 
a Company Benefit Plan that such employee or beneficiary would not otherwise have under the 
terms of such plan; provided, however, that Parent agrees that it will respect deferrals of salary, 
bonus or other compensation in place prior to the Effective Time pursuant to the Company 
Benefit Plans. 

(b) Following the Effective Time, Parent shall continue to provide to individuals who 
are employed by the Company and.the Company Subsidiaries as ofthe Effective Time who 
remain employed with Parent or any Subsidiary of Parent ("Affected Employees"), for so long 
as such Affected Employees remain employed by Parent or any Subsidiary of Parent, 
compensation and employee benefits (i) pursuant to the Company's or the Company 
Subsidiaries' compensation and employee benefit plans, programs, policies and arrangements as 
provided to such employees immediately prior to the Effective Time or (ii) pursuant to 
compensation and employee benefit plans, programs, policies or arrangements maintained by 
Parent or any Subsidiary of Parent providing coverage and benefits, which, in the aggregate, are 
no less favorable than those provided to employees of Parent in positions comparable to 
positions held by Affected Employees of Parent and its Subsidiaries from time to time after the 
Effective Time. Following the Effective Time, Parent shall continue to provide to former 
employees ofthe Company or its Company Subsidiaries (and to employees ofthe Company or 
its Company Subsidiaries whose employment terminates prior to the Effective Time) ("Affected 
Retirees") post-retirement benefits (other than pensions) (i) pursuant to the Company Benefit 
Plans applicable to such Affected Retirees, each as in effect on the date of this Agreement, or (ii) 
pursuant to employee benefit plans, programs, policies or arrangements maintained by Parent or 
any Subsidiary of Parent providing post-retirement coverage and benefits (other than pensions), 
which, in the aggregate, are no less favorable than those provided from time to time after the 
Effective Time to former employees of Parent that served in positions comparable to positions 
that were held by Affected Retirees of Parent and its Subsidiaries. 

(c) Parent will, or will cause the Surviving Corporation to, give Affected Employees 
full credit for purposes of eligibility, vesting and benefit accrual (including benefit accrual under 
any defined benefit pension plans, provided that a participant's benefit under any such defined 
benefit pension plan may be offset by such participant's benefit accrued through the Effective 
Time under the Unocal Corporation Retirement Plan) under any employee benefit plans or 
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arrangements maintained by Parent or any Subsidiary of Parent for such Affected Employees' 
service with the Company or any Subsidiary to the same extent recognized by the Company 
immediately prior to the Effective Time. 

(d) Parent will, or will cause the Surviving Corporation to, (i) waive all limitations as 
to preexisting conditions, exclusions and waiting periods with respect to participation and 
coverage requirements applicable to the Affected Employees under any welfare benefit plans 
that such employees may be eligible to participate in after the Effective Time, other than 
limitations or waiting periods that are already in effect with respect to such employees and that 
have not been satisfied as ofthe Effective Time under any welfare plan maintained for the 
Affected Employees immediately prior to the Effective Time, and (ii) provide each Affected 
Employee with credit for any co-payments and deductibles paid prior to the Effective Time in 
satisfying any applicable deductible or out-of-pocket requirements under any welfare plans that 
such employees are eligible to participate in after the Effective Time. 

(e) If the Effective Time occurs in 2005, following the payment of pro rata bonuses 
under the annual bonus plan for 2005 as provided under, and in accordance with the terms of 
such bonus plan (the "2005 Pro Rata Bonus"), Parent will cause the Company to (A) maintain a 
bonus plan for the remainder of 2005 on the same terms and conditions and pursuant to the same 
targets and performance measures as were in effect for the 2005 calendar year and (B) pay 
bonuses within two and a half months following the end ofthe 2005 calendar year in an amount 
equal to the excess, if any, of (i) the annual bonus which would have been earned by the 
participants for the entire 2005 calendar year under the bonus plan described in clause (A) of this 
Section 6.5(e) (without reference to the 2005 Pro Rata Bonus) over (ii) the 2005 Pro Rata Bonus. 
If the Effective Time occurs in 2006, the Company shall be permitted prior to the Effective Time 
to establish a bonus plan for 2006, based upon targets and goals substantially similar to those 
established for 2005. In addition, in the event the Effective Time occurs in 2006, participants in 
the 2006 bonus plan will be paid a pro rata bonus for 2006 (the "2006 Pro Rata Bonus") in 
accordance with the terms ofthe Company's annual bonus plan, and total bonuses for 2006 will 
be calculated based upon the excess of actual bonus earned for 2006 over the 2006 Pro Rata 
Bonus in the same manner as total bonuses for 2005 would have been calculated as described 
above had the Effective Time occurred in 2005. Company performance in respect of 
calculations made under the bonus plans and the Company Plans for the calendar years 2005 and 
2006 shall be calculated without taking into account any expenses or costs associated with or 
arising as a result of transactions contemplated by this Agreement or any nonrecurring charges 
that would not reasonably be expected to have been incurred had the transactions contemplated 
by this Agreement not occurred, and if the Effective Time occurs prior to payment of 2005 
calendar year bonuses, shall not be subject to negative discretion by the administrator for the 
Bonus Plan. In no event will the 2005 Pro Rata Bonus or the 2006 Pro Rata Bonus for any 
employee exceed 150%) ofthe target amount for such employee for such year. 

ARTICLE VII 

COVENANTS OF PARENT AND THE COMPANY 

The parties hereto agree that: 
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Section 7.1 Best Efforts. 

(a) Subject to Sections 5.2, 7.1(b) and 7.1(c), the Company and Parent shall each 
cooperate with the other and use (and shall cause their respective Subsidiaries to use) their 
respective best efforts to promptly (i) take or cause to be taken all necessary actions, and do or 
cause to be done all things, necessary, proper or advisable under this Agreement and applicable 
laws to consummate and make effective the Merger and the other transactions contemplated by 
this Agreement as soon as practicable, including, without limitation, preparing and filing 
promptly and fully all documentation to effect all necessary filings, notices, petitions, 
statements, registrations, submissions of information, applications and other documents and 
(ii) obtain as soon as practicable all approvals, consents, registrations, permits, authorizations 
and other confirmations required to be obtained from any third party necessary, proper or 
advisable to consummate the Merger and the other transactions contemplated by this Agreement. 
Subject to applicable laws relating to the exchange of information, the Company and Parent shall 
have the right to review in advance, and to the extent practicable each will consult the other on 
any filing made with, or written materials submitted to, any third party and/or any governmental 
authority in connection with the Merger and the other transactions contemplated by this 
Agreement. The Company and Parent shall provide the other party with the opportunity to 
participate in any meeting with any governmental entity in respect of any filing, investigation or 
other inquiry in connection with the transactions contemplated hereby; provided that Parent will 
lead all such processes; provided further that the foregoing shall not limit in any respect any 
party's obligations under this Agreement. Prior to the Effective Time, Parent shall not, and shall 
not permit any of its Subsidiaries to, enter into or agree to enter into any agreement for the 
acquisition of any business or Person which acquisition would reasonably be expected to 
materially impair Parent's ability to consummate the transactions contemplated hereby. 

(b) Without limiting Section 7.1(a), Parent and the Company shall, subject to Section 
7:1(c), as applicable: 

(i) each use its best efforts to avoid the entry of, or to have vacated or 
terminated, any decree, order, orjudgment that would restrain, prevent or delay the 
Closing, on or before the End Date (as defined in Section 9.1(b)(1)), including without 
limitation defending through litigation on the merits any claim asserted in any court by 
any Person; and 

(ii) each use its best efforts to avoid or eliminate each and every impediment 
under any antitrust, competition or trade regulation law that may be asserted by any 
governmental authority with respect to the Merger (collectively, "Antitrust Laws") so as 
to enable the Closing to occur as soon as reasonably possible (and in any event no later 
than the End Date), including, without limitation, (x) proposing, negotiating, committing 
to and effecting, by consent decree, hold separate order, or otherwise, the sale, divestiture 
or disposition of such businesses, product lines or assets of Parent, the Company and their 
respective Subsidiaries and (y) otherwise taking or committing to take actions that after 
the Closing Date would limit Parent or its Subsidiaries' freedom of action with respect to, 
or its or their ability to retain, one or more ofthe businesses, product lines or assets of 
Parent, the Company and their respective Subsidiaries, in each case as may be required in 
order to avoid the entry of, or to effect the dissolution of, any injunction, temporary 
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restraining order, or other order in any suit or proceeding, which would otherwise have 
the effect of preventing or materially delaying the Closing. Parent and, if requested by 
Parent, the Company shall agree to divest, sell, dispose of, hold separate, or otherwise 
take or commit to take any action that limits its freedom of action with respect to, or 
Parent or Parent's Subsidiaries' ability to retain, any ofthe businesses, product lines or 
assets of Parent, the Company or any of their respective Subsidiaries, provided that any 
such action is conditioned upon the consummation ofthe Merger. The Company agrees 
and acknowledges that, notwithstanding anything to the contrary in this Section 7.1, in 
connection with any filing or submission required, action to be taken or commitment to 
be made by Parent, the Company or any of their respective Subsidiaries to consummate 
the Merger or other transactions contemplated by this Agreement, neither the Company 
nor any ofthe Company's Subsidiaries shall, without Parent's prior written consent, sell, 
divest, or dispose of any assets, license any Company Intellectual Property, commit to 
any sale, divestiture or disposal of businesses, product lines or assets ofthe Company and 
the Company's Subsidiaries or any license of Company Intellectual Property or take any 
other action or commit to take any action that would limit the Company's, Parent's or any 
of their respective Subsidiaries' freedom of action with respect to, or their ability to retain 
any of, their businesses, product lines or assets or Company Intellectual Property; 
provided that the foregoing shall not relieve any party of its obligations under this 
Agreement. 

(c) Notwithstanding anything else contained herein, the provisions of this Section 7.1 
shall not be construed to require Parent or any of Parent's Subsidiaries to undertake any efforts 
or to take any action if such efforts or action would, or would reasonably be expected to, result 
in a Substantial Detriment. "Substantial Detriment" shall mean changes or effects which would, 
individually or in the aggregate (and after giving effect to any reasonably expected proceeds of 
any divestiture or sale of assets), result in, or be reasonably likely to result in, a Company 
Material Adverse Effect, at or after the Effective Time; provided that any requirement to divest 
or hold separate, or limit the operation of, any division, Subsidiary, interest, business, product 
line, asset or property relating to the operations conducted by Parent and its Subsidiaries prior to 
the Effective Time shall be deemed to result in a Substantial Detriment if such action with 
respect to a comparable amount of assets or businesses ofthe Company and its Subsidiaries 
would be reasonably likely, in the aggregate, to have a Company Material Adverse Effect, at or 
after the Effective Time. 

Section 7.2 Certain Filings. The Company and Parent shall cooperate with one 
another (a) in determining whether any action by or in respect of, or filing with, any 
governmental body, agency or official, or authority is required, or any actions, consents, 
approvals or waivers are required to be obtained from parties to any material contracts, in 
connection with the consummation ofthe transactions contemplated by this Agreement and (b) 
in seeking any such actions, consents, approvals or waivers or making any such filings, 
furnishing information required in connection therewith or with the Company Proxy Statement 
or the Form S-4 and seeking timely to obtain any such actions, consents, approvals or waivers. 

Section 7.3 Access to Information. From the date of this Agreement until the 
Effective Time, to the extent permitted by applicable law, the Company and Parent will, during 
normal business hours and upon reasonable request give the other party, its counsel, financial 
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advisors, auditors and other authorized representatives complete access at all reasonable times to 
the offices, properties, books and records of such party and its Subsidiaries, furnish to the other 
party, its counsel, financial advisors, auditors and other authorized representatives such financial 
and operating data and other information as such Persons may reasonably request and will 
instruct its own employees, counsel and financial advisors to cooperate with the other party in its 
investigation ofthe business ofthe Company or Parent, as the case may be; provided, that such 
investigation shall not disrupt the Company's or Parent's operations; and, provided further that 
no such investigation shall affect any representation or warranty given by either party hereunder. 
All information obtained by Parent or the Company pursuant to this Section 7.3 shall be kept 
confidential in accordance with, and shall otherwise be subject to the terms of, the 
Confidentiality Agreement dated as of February 11,2005 between Parent and the Company (the 
"Confidentiality Agreement"). 

Section 7.4 Tax Treatment. Neither Parent nor the Company shall, nor shall they 
permit their Subsidiaries to, take any action, and Parent and the Company shall not, and shall 
ensure that its Subsidiaries do not, fail to take any action which action or failure to act would 
prevent or impede, or would be reasonably likely to prevent or impede, the Merger from 
qualifying as a reorganization under Section 368(a) ofthe Code. 

Section 7.5 Public Announcements. Parent and the Company will consult with each 
other before issuing any press release or making any public statement with respect to this 
Agreement and the transactions contemplated hereby and shall not issue any press release or 
make any public statement without the prior consent ofthe other party, which consent shall not 
be unreasonably withheld. Notwithstanding the foregoing, any press release or public statement 
as may be required by applicable law or any listing agreement with any national securities 
exchange may be issued prior to such consultation, if the party making the release or statement 
has used its reasonable best efforts to consult with the other party. 

Section 7.6 Further Assurances. At and after the Effective Time, the officers and 
directors ofthe Surviving Corporation will be authorized to execute and deliver, in the name and 
on behalf of the Company or Merger Subsidiary, any deeds, bills of sale, assignments or 
assurances and to take any other actions and do any other things, in the name and on behalf of 
the Company or Merger Subsidiary, reasonably necessary to vest, perfect or confirm of record or 
otherwise in the Surviving Corporation any and all right, title and interest in, to and under any of 
the rights, properties or assets ofthe Company acquired or to be acquired by the Surviving 
Corporation as a result.of, or in connection with, the Merger. 

Section 7.7 Notices of Certain Events. 

(a) Each ofthe Company and Parent shall promptly notify the other Party of: 

(i). Any written notice or other written communication from any Person 
alleging that the consent of such Person is or may be required in connection with the 
transactions contemplated by this Agreement; 
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(ii) Any notice or other written communication from any governmental or 
regulatory agency or authority in connection with the transactions contemplated by this 
Agreement; and 

(iii) Any actions, suits, claims, investigations or proceedings (A) commenced 
or (B) to the best of its knowledge, threatened against, relating to or involving or 
otherwise affecting such party or any of its Subsidiaries which relate to the 
consummation ofthe transactions contemplated by this Agreement. 

provided, however, that no such notification (and no other notification required to be given by 
the Company under any other Section of this Agreement) shall affect the representations, 
warranties, covenants or agreements ofthe parties or the conditions to the obligations ofthe 
parties under this Agreement. 

Section 7.8 Affiliates. 

(a) Not less than forty-five (45) days prior to the Effective Time, the Company 
(i) shall deliver to Parent a letter identifying all Persons who, in the Company's opinion, may be, 
as ofthe Effective Time, its "affiliates" for purposes of Rule 145 under the Securities Act, and 
(ii) shall use its reasonable best efforts to cause each Person who is identified as an "affiliate" of 
it in such letter to deliver to Parent, as promptly as practicable but in no event later than thirty 
(30) days prior to the Effective Time, a signed agreement substantially in the form attached as 
Exhibit A (an "Affiliate Agreement"). The Company shall notify Parent from time to time after 
the delivery ofthe letter described above of any Person not identified on such letter who then is, 
or may be, such an "affiliate" and use its reasonable best efforts to cause each additional Person 
who is identified as an "affiliate" to execute an Affiliate Agreement. 

(b) Neither Parent or the Company shall register, or allow its transfer agent to 
register, on its books, any transfer of any shares of Parent Common Stock or Company Common 
Stock of any affiliate ofthe Company who has not provided an executed Affiliate Agreement in 
accordance with this Section 7.8 unless the transfer is made in compliance with the foregoing. 

Section 7.9 No Solicitation. 

(a) The Company and its Subsidiaries will not, and the Company will direct and use 
its reasonable best efforts to cause its and its Subsidiaries' respective officers, directors, 
employees, investment bankers, consultants, attorneys, accountants, agents and other 
representatives not to, directly or indirectly, take any action to solicit, initiate, or knowingly 
encourage or facilitate the making of any Acquisition Proposal (Including without limitation by 
amending, or granting any waiver under, the Company Rights Agreement, as applicable) or any 
inquiry with respect thereto or engage in discussions or negotiations with any Person with 
respect thereto (except to notify such Person ofthe existence ofthe provisions of this 
Section 7.9), or disclose any nonpublic information or afford access to properties, books or 
records to, any Person that has made, or to the Company's knowledge is considering making, 
any Acquisition Proposal, or approve or recommend, or propose to approve or recommend, or 
execute or enter into any letter of intent, agreement in principle, merger agreement, option 
agreement, acquisition agreement or other similar agreement relating to an Acquisition Proposal, 
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or propose publicly or agree to do any ofthe foregoing relating to an Acquisition Proposal. 
Nothing contained in this Agreement shall prevent the Board of Directors ofthe Company from 
(i) complying with Rule 14e-2 under the Exchange Act with regard to an Acquisition Proposal or 
(ii) making any disclosure if, in the good faithjudgment ofthe Company's Board of Directors, 
after consultation with outside counsel, failure so to disclose would be inconsistent with the 
directors' exercise of their fiduciary obligations to the Company's stockholders under applicable 
law; provided, however, that any such disclosure that relates to an Acquisition Proposal shall be 
deemed to be a Change in the Company Recommendation unless the Company's Board of 
Directors reaffirms the Company Recommendation in such disclosure. Notwithstanding 
anything to the contrary in this Agreement, prior to (but not after) the date ofthe Company 
Stockholder Approval, the Company may, directly or indirectly through its advisors, agents or 
other intermediaries (A) furnish information and access, but only in response to a request for 
information or access, to any Person making an Acquisition Proposal to the Board of Directors 
ofthe Company after the date hereof which was not solicited, initiated or knowingly encouraged 
by the Company or any of its affiliates or any director, employee, representative or agent ofthe 
Company or any of its Subsidiaries (including, without limitation, any investment banker, 
attomey or accountant retained by the Company or any of its Subsidiaries) on or after the date 
hereof (and to such Person's advisors, agents and intermediaries) and (B) may participate in 
discussions and negotiate with such Person concerning any such unsolicited Acquisition 
Proposal, if and only if, in any such case set forth in clause (A) or (B) of this sentence, (i) the 
Board of Directors ofthe Company concludes in good faith, after "(x) receipt ofthe advice of a 
financial advisor of nationally recognized reputation and outside legal counsel, that there is a 
reasonable likelihood that such Acquisition Proposal will result in a Superior Proposal and 
(y) taking into account any revisions to the terms ofthe Merger or this Agreement proposed by 
Parent after being notified pursuant to Section 5.2(b), that doing so is necessary for the 
Company's Board of Directors to comply with its fiduciary duties to the Company's 
stockholders under applicable law, (ii) the Company complies with all of its obligations under 
Section 5.2 and Section 7.9(b) below, and (iii) the Board of Directors ofthe Company receives 
from the Person making such an Acquisition Proposal an executed confidentiality agreement the 
material terms of which, as they relate to confidentiality, are (without regard to the terms of such 
Acquisition Proposal) in all material respects (x) no less favorable to the Company and (y) no 
less restrictive to the Person making such Acquisition Proposal than those contained in the 
Confidentiality Agreement and any information provided to such Person has previously been 
provided to Parent or is provided to Parent promptly after its provision to such Person. 

(b) In the event the Company receives an Acquisition Proposal, any indication of 
which the Company has knowledge that any Person is considering making an Acquisition 
Proposal, or any request for nonpublic information relating to the Company or any Subsidiary of 
the Company or for access to the properties, books or records ofthe Company or any Subsidiary 
ofthe Company by any Person that has made, or to the Company's knowledge may be 
considering making, an Acquisition Proposal, the Company will (A) promptly (and in no event 
later than twenty-four (24) hours after receipt of any Acquisition Proposal) notify (which notice 
shall be provided orally and in writing and shall identify the Person making such Acquisition 
Proposal or request and set forth the material terms thereof) Parent thereof and (B) will keep 
Parent reasonably and promptly informed ofthe status and material terms of (including with 
respect to changes to the status or material terms of) any such Acquisition Proposal or request. 
The Company (x) shall, and shall cause its Subsidiaries to, immediately cease and cause to be 
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terminated and shall use reasonable best efforts to cause its and their officers, directors, 
employees, investment bankers, consultants, attorneys, accountants, agents and other 
representatives to, immediately cease and cause to be terminated, all discussions and 
negotiations, if any, that have taken place prior to the date hereof with any Persons with respect 
to any Acquisition Proposal and (y) shall promptly request each Person, if any, that has executed 
a confidentiality agreement within the nine (9) months prior to the date hereof in connection 
with its consideration of any Acquisition Proposal to return or destroy all confidential 
information heretofore furnished to such Person by or on behalf of it or any of its Subsidiaries. 

For purposes of this Agreement, "Acsuisition Proposal" means any bona fide written 
offer or proposal for, or any bona fide written indication of interest in, any (i) direct or indirect 
acquisition or purchase of any business or assets ofthe Company or any of its Subsidiaries that, 
individually or in the aggregate, constitutes 20%> or more ofthe net revenues, net Income or 
assets ofthe Company and its Subsidiaries, taken as a whole, (ii) direct or indirect acquisition or 
purchase of 20% or more of any class of equity securities ofthe Company or any of its 
Subsidiaries whose business constitutes 20% or more ofthe net revenues, net income or assets of 
the Company and its Subsidiaries, taken as a whole, (iii) tender offer or exchange offer that, if 
consummated, would result in any Person beneficially owning 20%> or more of any class of 
equity securities ofthe Company or any of its Subsidiaries whose business constitutes 20% or 
more the net revenues, net income or assets ofthe Company and its Subsidiaries, taken as a 
whole, or (iv) merger, consolidation, business combination, joint venture, partnership, 
recapitalization, liquidation, dissolution or similar transaction involving the Company or any of 
its Subsidiaries whose business constitutes 20%o or more ofthe net revenue, net income or assets 
ofthe Company and its Subsidiaries, taken as a whole, other than the transactions contemplated 
by this Agreement. For purposes of this Agreement, "Superior Proposal" means any bona fide 
written Acquisition Proposal for or in respect of at least a majority ofthe outstanding shares of 
Company Common Stock or all or substantially all ofthe Company's and its Subsidiaries' assets 
(i) on terms that the Board of Directors ofthe Company determines in its good faithjudgment 
(after consultation with, and taking into account the advice of, a financial advisor of nationally 
recognized reputation and outside legal counsel, taking into account all the terms and conditions 
of such Acquisition Proposal, including any break-up fees, expense reimbursement provisions 
and conditions to consummation, as well as any revisions to the terms ofthe Merger or this 
Agreement proposed by Parent after being notified pursuant to Section 5.2(b)) are more 
favorable to the Company and its stockholders than the Merger and the other transactions 
contemplated hereby and (ii) that constitutes a transaction that is reasonably likely to be 
consummated on the terms so proposed, taking into account all legal, financial, regulatory and 
other aspects of such proposal. 

(c) The Company agrees that it will take the necessary steps promptly to inform its 
Subsidiaries and its officers, directors, investment bankers, consultants, attorneys, accountants, 
agents and other representatives ofthe obligations undertaken in this Section 7.9. 

Section 7.10 Takeover Statutes. If any anti-takeover or similar statute or regulation is 
or may become applicable to the transactions contemplated hereby, each ofthe parties and its 
Board of Directors shall grant such approvals and take all such actions as are legally permissible 
so that the transactions contemplated hereby may be consummated as promptly as practicable on 
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the terms contemplated hereby and otherwise act to eliminate or minimize the effects of any such 
statute or regulation on the transactions contemplated hereby. 

Section 7.11 Section 16(b). Parent shall take all such steps as may be reasonably 
necessary to cause the transactions contemplated hereby and any other dispositions of equity 
securities ofthe Company (including derivative securities) or acquisitions of Parent equity 
securities (including derivative securities) in connection with this Agreement by each individual 
who (a) is a director or officer ofthe Company or (b) at the Effective Time will become a 
director or officer of Parent, to be exempt under Rule 16b-3 promulgated under the Exchange 
Act. 

ARTICLE VIII 

CONDITIONS TO THE MERGER 

Section 8.1 Conditions to the Obligations of Each Party. The obligations ofthe 
Company, Parent and Merger Subsidiary to consummate the Merger are subject to the 
satisfaction (or, to the extent legally permissible, waiver) ofthe following conditions: 

(a) this Agreement and the Merger shall have been approved and adopted by 
the stockholders ofthe Company in accordance with DGCL; 

(b) any applicable waiting period under the HSR Act relating to the Merger 
shall have expired; 

(c) any applicable approval by the European Commission ofthe transactions 
contemplated by this Agreement shall have been obtained pursuant to the EC Merger 
Regulation; 

(d) no provision of any applicable law or regulation and nojudgment, 
injunction, order or decree shall prohibit or enjoin the consummation ofthe Merger; 

(e) the Form S-4 shall have been declared effective under the Securities Act 
and no stop order suspending the effectiveness ofthe Form S-4 shall be in effect and no 
proceedings for such purpose shall be pending before or threatened by the Commission; 

(f) the shares of Parent Common Stock to be issued in the Merger shall have 
been approved for listing on the NYSE, subject to official notice of issuance; 

(g) neither the U.S. Federal Trade Commission nor the Antitrust Division of 
the U.S. Department of Justice, as the case may be, shall have, as a condition to its 
approval ofthe Merger and the other transactions contemplated by this Agreement, 
required Parent to take any action which, individually or in the aggregate, would result in, 
or be reasonably likely to result in, a Substantial Detriment; 

(h) there shall not be instituted or pending any action or proceeding by any 
governmental authority (whether domestic, foreign or supranational) before any court or 
governmental authority or agency, domestic, foreign or supranational, seeking to 
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(i) restrain, prohibit or otherwise interfere with the ownership or operation by Parent or 
any Subsidiary of Parent of all or any material portion ofthe business ofthe Company or 
any of its Subsidiaries or of Parent or any of its Subsidiaries or to compel Parent or any 
Subsidiary of Parent to dispose of or hold separate all or any portion ofthe businesses, 
product lines or assets ofthe Company or any of its Subsidiaries or of Parent or any of its 
Subsidiaries, (ii) impose or confirm limitations on the ability of Parent or any Subsidiary 
of Parent effectively to exercise full rights of ownership ofthe shares of Company 
Common Stock (or shares of stock ofthe Surviving Corporation) including, without 
limitation, the right to vote any shares of Company Common Stock (or shares of stock of 
the Surviving Corporation) on any matters properly presented to stockholders or 
(iii) require divestiture by Parent or any Subsidiary of Parent of any shares of Company 
Common Stock (or shares of stock ofthe Surviving Corporation), if any such matter 
referred to in subclauses (i), (ii) and (iii) hereof, individually or in the aggregate, would 
result in, or would be reasonably likely to result in, a Substantial Detriment; 

(i) there shall not be any statute, rule, regulation, injunction, order or decree, 
enacted, enforced, promulgated, entered, issued or deemed applicable to the Merger and 
the other transactions contemplated hereby (or in the case of any statute, rule or 
regulation, awaiting signature or reasonably expected to become law), by any court, 
government or governmental authority or agency or legislative body, domestic, foreign or 
supranational, which, individually or in the aggregate, would result in, or would be 
reasonably likely to result in, a Substantial Detriment; and 

(j) all required approvals or consents of any governmental authority (whether 
domestic, foreign or supranational) in connection with the Merger and the consummation 
ofthe other transactions contemplated hereby shall have been obtained (and all relevant 
statutory, regulatory or other governmental waiting periods, whether domestic, foreign or 
supranational, shall have expired) unless the failure to receive any such approval or 
consent would not be reasonably expected to result in a Substantial Detriment and all 
such approvals and consents which have been obtained shall be on terms which, 
individually or in the aggregate, would not be reasonably likely to result in, a Substantial 
Detriment. 

Section 8.2 Conditions to the Obligations of Parent and Merger Subsidiary. The 
obligations of Parent and Merger Subsidiary to consummate the Merger are subject to the 
satisfaction (or, to the extent legally permissible, waiver) ofthe following further conditions: 

(a) (i) The Company shall have performed in all material respects all of its 
obligations hereunder required to be performed by it as of or prior to the Closing Date, (ii) 
(A) the representations and warranties ofthe Company set forth in this Agreement which are 
qualified by a "Company Material Adverse Effect" qualification shall be true and correct in all 
respects as so qualified at and as ofthe date of this Agreement and at and as ofthe Closing Date 
as though made at and as ofthe Closing Date and (B) the representations and warranties ofthe 
Company set forth in this Agreement which are not qualified by a "Company Material Adverse 
Effect" qualification shall be true and correct at and as ofthe date of this Agreement and at and 
as ofthe Closing Date as though made at and as ofthe Closing Date, except for such failures to 
be true and correct as would not, in the aggregate, reasonably be expected to have a Company 
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Material Adverse Effect; provided, however, that, with respect to clauses (A) and (B) hereof, • 
representations and warranties that are made as of a particular date or period shall be true and 
correct (in the manner set forth in clauses (A) or (B), as applicable), only as of such date or 
period; 

(b) Parent shall have received an opinion of McDermott Will & Emery LLP (or such 
other counsel reasonably acceptable to Parent), on the basis of representations and assumptions . 
set forth or referred to in such opinion, dated as ofthe Closing Date, to the effect that the Merger 
will be treated for federal income tax purposes as a reorganization qualifying under the 
provisions of Section 368(a) ofthe Code. In rendering such opinion, such counsel shall be 
entitled to receive and rely upon representations of officers of Parent, the Company or others 
reasonably requested by counsel; and 

(c) since the date of this Agreement, there shall not have been any event, occurrence, 
development or state of circumstances which, individually or in the aggregate, would be 
reasonably likely to have a Company Material Adverse Effect. 

Section 8.3 Conditions to the Obligations ofthe Company. The obligation ofthe 
Company to consummate the Merger is subject to the satisfaction (or, to the extent legally 
permissible, waiver) ofthe following further conditions: 

(a) (1) Parent shall have performed in all material respects all of its obligations 
hereunder required to be performed by it as of or prior to the Closing Date, (ii) (A) the 
representations and warranties of Parent and Merger Subsidiary set forth in this Agreement 
which are qualified by a "Parent Material Adverse Effect" qualification shall be true and correct 
in all respects as so qualified at and as ofthe date of this Agreement and at and as ofthe Closing 
Date as though made at and as ofthe Closing Date and (B) the representations and warranties of 
Parent and 'MergerSubsidiary set forth in this Agreement which are not qualified by a "Parent 
Material Adverse Effect" qualification shall be true and correct at and as ofthe date of this 
Agreement and at and as ofthe Closing Date as though made at and as ofthe Closing Date, 
except for such failures to be true and correct as would not, in the aggregate, reasonably be 
expected to have a Parent Material Adverse Effect; provided, however, .that, with respect to 
clauses (A) and (B) hereof, representations and warranties that are made as of a particular date or 
period shall be true and correct (in the manner set forth in clauses (A) or (B), as applicable), only 
as of such date or period; 

(b) the Company shall have received an opinion of Wachtell, Lipton, Rosen & Katz 
(or such other counsel reasonably acceptable to the Company), on the basis of representations 
and assumptions set forth or referred to in such opinion, dated as ofthe Closing Date, to the 
effect that the Merger will be treated for federal income tax purposes as a reorganization 
qualifying under the provisions of Section 368(a) ofthe Code. In rendering such opinion, such 
counsel shall be entitled to rely upon representations of officers of Parent, the Company or others 
reasonably requested by counsel; and 

(c) since the date of this Agreement, there shall not have been any event, occurrence, 
development or state of circumstances which, individually or in the aggregate, would be 
reasonably likely to have a Parent Material Adverse Effect. 
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ARTICLE IX 

TERMINATION 

Section 9.1 Termination. This Agreement may be terminated and the Merger may be 
abandoned at any time prior to the Effective Time (notwithstanding the obtaining ofthe 
Company Stockholder Approval): 

(a) by mutual written consent ofthe Company and Parent; 

(b) by either the Company or Parent; 

(i) if the Merger has not been consummated by December 31,2005 
(the "End Date"); provided, however, that if (x) the Effective Time has not 
occurred by such date by reason of nonsatisfaction of any ofthe conditions set 
forth in Sections 8.1(b), 8.1(c), 8.1(g), 8.1(h), 8.1(i) or 8.1(j) and (y) all other 
conditions in Article 8 have theretofore been satisfied or (to the extent legally 
permissible) waived or are then capable of being satisfied, the End Date will be 
August 31, 2006; provided further that the right to terminate this Agreement 
under this Section 9.1(b)(1) shall not be available to any party whose failure to 
fulfill any obligation under this Agreement has caused or resulted in the failure of 
the Effective Time to occur on or before the End Date; or 

(ii) if the Company Stockholder Approval shall not have been obtained 
by reason ofthe failure to obtain the required vote at a duly held meeting of 
stockholders or any adjournment thereof; 

(c) by either the Company or Parent, if there shall be any law or regulation 
that makes consummation ofthe Merger illegal or otherwise prohibited or if any 
judgment, injunction, order or decree enjoining Parent or the Company from 
consummating the Merger is entered and suchjudgment, injunction, order or decree shall 
become final and nonappealable; provided that the party seeking to terminate this 
Agreement pursuant to this Section 9.1(c) shall have complied with its obligations in 
Section 7.1 hereof; 

(d) by Parent, if (i) the Board of Directors ofthe Company shall have failed to 
recommend its approval or recommendation of this Agreement or the Merger or there has 
otherwise been a Change in the Company Recommendation, whether or not permitted by 
the terms hereof, or the Company shall be in breach of its obligation to call and hold the 
Company Stockholder Meeting or to prepare, obtain Commission clearance for and mail 
the Proxy Statement in accordance with Section 5.2 or otherwise comply with such 
Section (or the Board of Directors ofthe Company or any committee thereof shall resolve 
to do any ofthe foregoing) or (il) the Company shall have materially breached its 
obligations in Section 7.9 hereof to the material detriment of Parent; or 

(e) by either Parent or the Company, if there shall have been a breach by the 
other of any of its representations, warranties, covenants or obligations contained in this 
Agreement, which breach would result in the failure to satisfy one or more ofthe 
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conditions set forth in Section 8.2(a) (in the case of a breach by the Company) or 
Section 8.3(a) (in the case of a breach by Parent), and in any such case such breach shall 
be incapable of being cured or, if capable of being cured, shall not have been cured 
within 30 days after written notice thereof shall have been received by the party alleged 
to be in breach. 

The party desiring to terminate this Agreement pursuant to clause (b), (c), (d) or (e) of 
this Section 9.1 shall give written notice of such termination to the other party in accordance 
with Section 10.1, specifying the provision hereof pursuant to which such termination is effected. 

Section 9.2 Effect of Termination. If this Agreement is terminated pursuant to Section 
9.1, this Agreement shall become void and of no effect with no liability on the part of any party 
hereto, except that (a) the agreements contained in this Section 9.2, in Section 10.4 and 10.5 
hereof and in the Confidentiality Agreement shall survive the termination hereof and (b) no such 
termination shall relieve any party of any liability or damages resulting from any willful breach 
by that party of this Agreement. 

ARTICLE X 

MISCELLANEOUS 

Section 10.1 Notices. All notices, requests and other communications to any party 
hereunder shall be in writing (including facsimile or similar writing) and shall be given, 

if to Parent or Merger Subsidiary, to: 

ChevronTexaco Corporation 
6001 Bollinger Canyon Road 
San Ramon, California 94583 
Facsimile No.: (925)842-1230 
Attention: David J. O'Reilly, Chairman ofthe Board and Chief Executive Officer 

Charles A. James, Vice President and General Counsel 

and 

Pillsbury Winthrop Shaw Pittman LLP 
50 Fremont Street 
San Francisco, California 94105 
Facsimile No.: (415)983-1200 
Attention: Alfred L. Pepin, Jr. 

Robert A. James 
Terry M. Kee 
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if to the Company, to: 

Unocal Corporation 
2141 Rosecrans Avenue, Suite 4000 
El Segundo, California 90245 
Facsimile No.: (310)726-7815 
Attention: Samuel H. Gillespie III, Senior Vice President, Chief Legal Officer & 
General Counsel/Law 

with copies to: 

Wachtell, Lipton, Rosen & Katz 
51 West 52nd Street 
New York, New York 10019 
Telecopy: (212)403 2000 
Attention: Daniel A. Neff 

David C. Karp 

or such other address or facsimile number as such party may hereafter specify for the purpose by 
notice to the other parties hereto. Each such notice, request or other communication shall be 
effective (a) if given by facsimile, when such facsimile is transmitted to the facsimile number 
specified in this Section 10.1 and the appropriate facsimile confirmation is received or (b) if 
given by any other means, when delivered at the address specified in this Section 10.1. 

Section 10.2 Non-Survival of Representations and Warranties. The representations and 
warranties contained herein and in any certificate or other writing delivered pursuant hereto shall 
not survive the Effective Time or the termination of this Agreement. 

Section 10.3 Amendments: No Waivers. 

(a) Any provision of this Agreement (including the Exhibits and Schedules hereto) 
may be amended or waived prior to the Effective Time if, and only if, such amendment or 
waiver is in writing and signed, in the case of an amendment, by the Company, Parent and 
Merger Subsidiary, or in the case of a waiver, by the party against whom the waiver is to be 
effective; provided that after the adoption of this Agreement by the stockholders ofthe 
Company, no such amendment or waiver shall, without the further approval of such 
stockholders, alter or change (i) the amount or kind of consideration to be received in exchange 
for any shares of capital stock ofthe Company or (ii) any term ofthe certificate of incorporation 
of Parent. 

(b) No failure or delay by any party in exercising any right, power or privilege 
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof 
preclude any other or further exercise thereof or the exercise of any other right, power or 
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of any 
rights or remedies provided by law. 

Section 10.4 Expenses. Except as otherwise specified in Section 10.5 or as otherwise 
agreed to in writing by the parties, all costs and expenses incurred in connection with this 
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Agreement and the transactions contemplated by this Agreement shall be paid by the party 
incurring such cost or expense, except that those expenses incurred in connection with printing, 
mailing and filing the Registration Statement and all fees paid in respect of HSR in connection 
with the Merger shall be borne by Parent. 

Section 10.5 Company Termination Fee. If: 

(i) Parent shall terminate this Agreement pursuant to Section 9.1 (d); or 

(ii) either the Company or Parent shall terminate this Agreement pursuant to 
Section 9.1(b)(ii) and prior to the Company Stockholder Meeting but after the date hereof 
an Acquisition Proposal shall have been made known to the Company (including any of 
its agents or representatives) and communicated publicly or to any substantial number of 
stockholders ofthe Company or shall have been made directly to the stockholders ofthe 
Company by any Person or any Person shall have publicly announced an intention 
(whether or not conditional) to make an Acquisition Proposal; or 

(iii) after the date hereof, an Acquisition Proposal by any Person shall have 
been made known to the Company (including any of its agents or representatives) and 
communicated publicly or to any substantial number of stockholders ofthe Company or 
shall have been made directly to the stockholders ofthe Company by any Person, or any 
Person shall have publicly announced an intention (whether or not conditional) to make 
an Acquisition Proposal, and thereafter this Agreement is terminated pursuant to 
Section 9.1(b)(1) and the Company Stockholder Approval shall not theretofore have been 
obtained; 

then in any case as described in clause (i), (ii), or (iii) the Company shall pay to Parent (by wire 
transfer of immediately available funds) (x) $250,000,000 not later than the date of termination 
of this Agreement and (y) an additional $250,000,000 if and not later than the date an 
Acquisition Proposal is consummated or a definitive agreement is entered into by the Company 
providing for any Acquisition Proposal, as long as such Acquisition Proposal is consummated or 
such definitive agreement is executed within 12 months after the date of termination of this 
Agreement; provided, however, that for the purpose of this clause (y), all references in the 
definition of Acquisition Proposal to 20% shall instead refer to 50%>. The Company 
acknowledges that the agreements contained in this Section 10.5 are an integral part ofthe 
transactions contemplated by this Agreement, and that, without these agreements, Parent would 
not enter into this Agreement. Accordingly, if the Company fails to pay timely any amount due 
pursuant to this Section 10.5 and, in order to obtain such payment, Parent commences a suit 
which results in ajudgment against the Company for the amount payable to Parent pursuant to 
this Section 10.5, the Company shall pay to Parent its costs and expenses (including attorneys' 
fees and expenses) in connection with such suit, together with interest on the amount so payable 
at the rate on six (6)-month United States Treasury obligations (as ofthe date such payment was 
required to be made pursuant to this Agreement) plus three percent (3%). 

Section 10.6 Successors and Assigns. The provisions of this Agreement shall be 
binding upon and inure to the benefit ofthe parties hereto and their respective successors and 
assigns; provided that no party may assign, delegate or otherwise transfer any of its rights or 
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obligations under this Agreement without the consent ofthe other parties hereto except that 
Merger Subsidiary may transfer or assign, in whole or from time to time in part, to one or more 
of its affiliates, its rights under this Agreement, but any such transfer or assignment will not 
relieve Merger Subsidiary of its obligations hereunder. 

Section 10.7 Governing; Law. This Agreement shall be construed in accordance with 
and governed by the law ofthe State of Delaware, without regard to principles of conflicts of 
law. 

Section 10.8 Enforcement; Jurisdiction. The parties agree that irreparable damage 
would occur in the event that any ofthe provisions of this Agreement were not performed in 
accordance with their specific terms or were otherwise breached, for which monetary damages 
would not be an adequate remedy, and accordingly, each party agrees that the other party shall be 
entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce 
specifically the terms and provisions hereof, this being in addition to any other remedy to which 
the parties are entitled at law or in equity. Any suit, action or proceeding seeking to enforce any 
provision of, or based on any matter arising out of or in connection with, this Agreement or the 
transactions contemplated hereby or thereby may be brought in any federal or state court located 
in the State of Delaware, and each ofthe parties hereby consents to the jurisdiction of such courts 
(and ofthe appropriate appellate courts therefrom) in any such suit, action or proceeding and 
irrevocably waives, to the fullest extent permitted by law, any objection which it may now or 
hereafter have to the laying ofthe venue of any such suit, action or proceeding in any such court 
or that any such suit, action or proceeding which is brought in any such court has been brought in 
an inconvenient forum. Process in any such suit, action or proceeding may be served on any 
party anywhere in the world, whether within or without thejurisdiction of any such court. 
Without limiting the foregoing, each party agrees that service of process on such party as 
provided in Section 10.1 shall be deemed effective service of process on such party. 

Section 10.9 Waiver of Jury Trial. EACH OF THE PARTIES HERETO HEREBY 
IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY 'LEGAL 
PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT OR THE 
TRANSACTIONS CONTEMPLATED HEREBY. 

Section 10.10 Counterparts; Effectiveness. This Agreement maybe signed in any 
number of counterparts, each of which shall be an original, with the same effect as if the 
signatures thereto and hereto were upon the same instrument. This Agreement shall become 
effective when each party hereto shall have received counterparts hereof signed by all ofthe 
other parties hereto. 

Section 10.11 Entire Agreement. This Agreement (including the Exhibits and Schedules 
hereto), constitutes the entire agreement between the parties with respect to the subject matter of 
this Agreement and supersedes all prior agreements and understandings, both oral and written, 
between the parties with respect to the subject matter hereof and thereof. Except as provided in 
Section 6.2(c), no provision of this Agreement or any other agreement contemplated hereby is 
intended to confer on any Person other than the parties hereto any rights or remedies. 
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Section 10.12 Captions. The captions herein are included for convenience of reference 
only and shall be ignoredin the construction or interpretation hereof. 

Section 10.13 Severability. If any term, provision, covenant or restriction of this 
Agreement is held by a court of competentjurisdiction or other authority to be invalid, void or 
unenforceable, the remainder ofthe terms, provisions, covenants and restrictions of this 
Agreement shall remain in full force and effect and shall in no way be affected, impaired or 
invalidated so long as the economic or legal substance ofthe transactions contemplated hereby is 
not affected in any manner materially adverse to any party. Upon such a determination, the 
parties shall negotiate in good faith to modify this Agreement so as to effect the original intent of 
the parties as closely as possible in an acceptable manner in order that the transactions 
contemplated hereby be consummated as originally contemplated to the fullest extent possible. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed by their respective authorized officers as ofthe day and year first above written. 

UNOCAL CORPORATION 

B̂  ua/jm A ambush 
Name: C**~£\J?4 fl. UMU-'AMsiW L 
Title- Ctt*»fl.W*M <?F T W PoArfcO MD 

CHEVRONTEXACO CORPORATION 

By: Q T V ^ W ^ V A ^ V ^ X ^ 
Name>15^VlD J . $ ? ' P F » C W V 

Title: CH*tQ*W*i4 OF Trtv S»*fcO ANj> 

BLUE MERGER SUB INC. 

By: Q ^ 7 \ T ? M ^ / Q ^ ^ U > ^ 

Name^D^VjO^-i- tfO-VuAJf 
Title: p a P S l p e N T 
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EXHIBIT A: 

FORM OF CERTIFICATE OF INCORPORATION OF MERGER SUBSIDIARY 

CERTIFICATE OF INCORPORATION 

OF 

BLUE MERGER SUB INC. 

ARTICLE I 

The name ofthe corporation is Blue Merger Sub Inc. 

ARTICLE II 

The address of its registered office in the State of Delaware is 2711 Centerville Road, 
Suite 400, in the City of Wilmington, County of New Castle, State of Delaware. The name of its 
registered agent at such address is Corporation Service Company. 

ARTICLE III 

The nature ofthe business or purposes to be conducted orpromoted is to engage in any 
lawful act or activity for which corporations may be organized under the General Corporation 
Law of Delaware. 

ARTICLE IV 

The total number of shares of all classes of capital stock that the corporation shall have 
authority to issue is 1,000 shares of common stock, par value $0.01 per share. 

ARTICLE V 

In furtherance and not in limitation ofthe powers conferred by the laws ofthe State of 
Delaware: 

A. The Board of Directors is expressly authorized to adopt, amend or repeal the 
By-laws ofthe corporation, provided, however, that the By-laws may only be amended in 
accordance with the provisions thereof. 

B. Elections of directors need not be by written ballot unless the By-laws ofthe 
corporation shall so provide. 

C. The books ofthe corporation may be kept at such place within or without the 
State of Delaware as the By-laws ofthe corporation may provide or as may be designated from 
time to time by the Board of Directors. 
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ARTICLE VI 

A director of the corporation shall not be personally liable to the corporation or its 
stockholders for monetary damages for breach of fiduciary duty as a director, except for liability 
(1) for any breach ofthe director's duty of loyalty to the corporation or its stockholders; (2) for 
acts or omissions not in good faith or which involve intentional misconduct or a knowing 
violation of law; (3) under Section 174 of the Delaware General Corporation Law; or (4) for any 
transaction from which the director derived an improper personal benefit. 

If the Delaware General Corporation Law hereafter is amended to further eliminate or 
limit the liability of directors, then the liability of a director ofthe corporation, in addition to the 
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by 
the amended Delaware General Corporation Law. 

ARTICLE VII 

Except as otherwise provided in this Certificate of Incorporation, the corporation reserves 
the right to amend or repeal any provision .rescind or amend in any respect any provision 
contained in this Certificate of Incorporation, in the manner now or hereafter prescribed by 
statute, and all rights conferred upon a stockholder herein are granted subject to this reservation. 
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EXHIBIT B 

FORM OF AFFILIATE'S RULE 145 LETTER 

[Address to: 

ChevronTexaco Corporation 
6001 Bollinger Canyon Road 
San Ramon, California 94583 
Attention: Lydia Beebe] 

The undersigned is a holder of shares of common stock, par value $1.00 per share 
("Company Common Stock"), of Unocal Corporation (the "Company") and will receive shares 
of common stock, par value $0.75 per share (the "Parent Common Stock") of ChevronTexaco 
Corporation ("Parent"), in connection with the merger (the "Merger") ofthe Company with and 
into Blue Merger Sub Inc., a Delaware corporation and a wholly-owned subsidiary of Parent. 
The undersigned acknowledges that the undersigned may be deemed an "affiliate" ofthe 
Company within the meaning of Rule 145 ("Rule 145") promulgated under the Securities Act of 
1933, as amended (the "Act"), although nothing contained herein should be construed as an 
admission of such fact. 

If, in fact, the undersigned were an affiliate under the Act, the undersigned's ability to 
sell, assign or transfer the Parent Common Stock received in exchange for Company Common 
Stock pursuant to the Merger might be restricted unless the securities involved in such 
transaction were registered under the Act or an exemption from such registration were available. 
The undersigned understands that such exemptions are limited and the undersigned has obtained 
advice of counsel as to the nature and conditions of such exemptions, including information with 
respect to the applicability to the sale of such securities of Rules 144 and 145(d) promulgated 
under the Act. 

The undersigned hereby covenants with Parent that the undersigned will not offer to sell, 
assign, transfer or otherwise dispose of any ofthe Parent Common Stock received in exchange 
for shares of Company Common Stock pursuant to the Merger except (i) pursuant to an effective 
Registration Statement under the Act, (ii) in compliance with Rule 145 under the Act (as such 
rule may be amended from time to time) or (iii) in a transaction which does not require 
registration under the Act. In the event of a sale or other disposition by the undersigned of 
Parent Common Stock pursuant to Rule 145, the undersigned will supply Parent with evidence of 
compliance with such Rule, in the form of a letter in the form of Annex I hereto, or an opinion, 
in form and substance reasonably acceptable to Parent, from independent counsel or a "no-
action" letter or interpretive letter from the staff of the SEC. The undersigned understands that 
Parent may instruct its transfer agent to withhold the transfer of any securities disposed of by the 
undersigned except in compliance with this letter, but that upon receipt of evidence of such 
compliance the transfer agent shall effectuate the transfer ofthe Parent Common Stock sold. 

The undersigned acknowledges and agrees that, unless the transfer by the undersigned of 
Parent Common Stock issued to the undersigned as a result ofthe Merger has been registered 
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under the Act or such transfer is made in conformity with the provisions of Rule 145(d) under 
the Act, the following legend may be placed on certificates representing such shares of Parent 
Common Stock received by the undersigned in the Merger or held by a transferee thereof: 

"THE SHARES REPRESENTED BY THIS CERTIFICATE WERE 
ISSUED IN A TRANSACTION TO WHICH RULE 145 UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), 
APPLIES. THE SHARES MAY NOT BE SOLD, TRANSFERRED 
OR OTHERWISE DISPOSED OF EXCEPT IN COMPLIANCE 
WITH THE REQUIREMENTS OF RULE 145 OR PURSUANT TO 
AN EFFECTIVE REGISTRATION STATEMENT UNDER, OR IN 
ACCORDANCE WITH AN EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS OF, THE ACT." 

It is understood and agreed that the legend set forth above shall be removed by delivery 
of substitute certificates without such legend and/or any stop transfer instructions will be lifted if 
(A) one year (or such other period as may be required by Rule 145(d)(2) or any successor 
thereto) shall have elapsed from the date on which the undersigned acquired the Parent Common 
Stock received in the Merger and the provisions of Rule 145(d)(2) (or any successor thereto) are 
then available to the undersigned, (B) two years (or such other period as may be required by Rule 
145(d)(3) or any successor thereto) shall have elapsed from the date the undersigned acquired the 
Parent Common Stock received in the Merger and the provisions of Rule 145(d)(3) (or any 
successor thereto) are then available to the undersigned or (C) the undersigned shall have 
delivered to Parent a copy of a "no-action" letter or interpretative letter from the staff of the SEC, 
or an opinion of counsel in form and substance reasonably satisfactory to Parent, to the effect 
that such legend is not required for purposes ofthe Act. 

Execution of this letter should not be considered an admission on the part ofthe 
undersigned of "affiliate" status as described in the first paragraph of this letter agreement, or as 
a waiver of any rights the undersigned may have to object to any claim that the undersigned is 
such an affiliate on or after the date of this letter. 

The undersigned acknowledges that the undersigned has carefully read this letter and 
understands the requirements hereof and the limitations imposed upon the distribution, sale, 
transfer or other disposition of Parent Common Stock. 

This letter agreement shall be governed by and construed in accordance with the laws of 
the State of Delaware. This letter agreement may be executed in counterparts, all of which when 
so executed shall constitute one agreement, notwithstanding that all ofthe signatories are not 
signatories to the original or the same counterpart. 

Very truly yours, 

By: 
Name: 
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Accepted this day of 
,2005. 

CHEVRONTEXACO CORPORATION 

By: 
Name: 
Title: 
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Annex I 

[Name] [Date] 

On ,the undersigned sold the securities of ChevronTexaco Corporation, a 
Delaware corporation ("Parent"), described below in the space provided for that purpose (the 
"Securities"). The Securities were received by the undersigned in connection with the merger of 
Unocal Corporation, a Delaware corporation, with and into Blue Merger Sub Inc., a Delaware 
corporation. 

Based upon the most recent report or statement filed by Parent with the Securities and 
Exchange Commission, the Securities sold by the undersigned were within the prescribed 
limitations set forth in paragraph (e) of Rule 144 promulgated under the Securities Act of 1933, 
as amended (the "Securities Act"). 

The undersigned hereby represents that the Securities were sold in "brokers' transactions" 
within the meaning of Section 4(4) ofthe Securities Act or in transactions directly with a 
"market maker" as that term is defined in Section 3(a)(38) ofthe Securities Exchange Act of 
1934, as amended. The undersigned further represents that the undersigned has not solicited or 
arranged for the solicitation of orders to buy the Securities, and that the undersigned has not 
made any payment in connection with the offer or sale ofthe Securities to any person other than 
to the broker who executed the order in respect of such sale. 

Very truly yours, 

Description ofthe Securities: 
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ATTACHMENT 7.12 
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MONTGOMERY & ANDREWS 
PROFESSIONAL ASSOCIATION 

ATTORNEYS AND COUNSELORS AT LAW 

Post Office Box 2307 
Santa Fe, New Mexico 87504-2307 

LOUIS W. ROSE 
Direct Line (505) 986-2506 
E-Mail lrose@montand.com 

www.montand.com 

March 12, 2007 

BY HAND DELIVERY 

325 Paseo de Peralta 
Santa Fe, New Mexico 87501 

Telephone (505) 982-3373 
Telecopy (505) 982-4289 

Bill Brancard, Director 
Mining and Minerals Division 
Energy, Minerals & Natural Resources Department 
1220 S. St. Francis Drive 
Santa Fe, NM 87505 

Re: Molycorp, Inc. —Mining Act Permit No. TA001 RE—Replacement of 
Third Party Guarantee 

Dear Mr. Brancard: 

As you are aware, Molycorp, Inc. ("Molycorp") is proposing to substitute a 
guarantee from Chevron Corporation ("Chevron") for the current Unocal 
Corporation ("Unocal") guarantee. The purpose of this letter is to explain why 
Chevron is qualified under the New Mexico Mining Act and regulations to provide a 
third party guarantee for Molycorp. 

Chevron has previously submitted the proposed form of guarantee, along 
with documentation that it satisfies the financial soundness test to qualify as a 
guarantor under 19.10.12.1208 NMAC. Additionally, the Mining and Minerals 
Division of the New Mexico Energy, Minerals and Natural Resources Department 
("MMD") previously determined that the amount of the Unocal guarantee, which is 
the same amount as the Chevron guarantee, is less than 75% of the total required 
Molycorp financial assurance. Therefore, this letter will address the requirement in 
19.10.12.108.G.Kb) NMAC that "[a] third party guarantee may not include any 
type of self-guarantee or self-insurance." 

As explained below, neither Chevron nor Molycorp "exerciseG dominion and 
control over the other so pervasive as to render one a mere instrumentality of the 
other," and therefore, MMD may not reject the proposed guarantee as a form of 
self-guarantee under the rules. 
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Bill Brancard, Director 
March 12, 2007 
Page 2 

A. Molycorp's Corporate Relationship With Chevron. 

in a December 9, 2005 letter to you, Mr. Sharrer described Unocal 
Corporation's ("Unocal") merger with Chevron and Molycorp's post-merger 
corporate relationship to Chevron. The relationship described in the letter has not 
changed. Molycorp is a wholly owned subsidiary of Union Oil Company of 
California, which is wholly owned subsidiary of Unocal Corporation "(Unocal"). 
After Unocal's merger with Chevron, effective August 10, 2005, Unocal became a 
wholly owned subsidiary of Chevron. Thus, Molycorp is an indirect subsidiary of 
Chevron. 

Molycorp and Chevron have separate and distinct Boards of Directors and 
Officers. Thus, while Chevron is the ultimate beneficial owner of Molycorp's stock, 
Molycorp remains an independent entity. 

B. The Relationship Between Molycorp and Chevron Meets State 
Requirements for Third Party Guarantees. 

Under New Mexico law, a parent corporation and its subsidiary will be 
treated as independent corporations except under extraordinary circumstances. 
Scott v. AZL Resources, Inc., 107 N.M. 118, 121 , 753 P.2d 897, 900 (1988); 
Scott Graphics, Inc. v. Mahaney, 89 N.M. 208, 2 1 1 , 549 P.2d 623, 626 (Ct. 
App.), cert, denied, 89 N.M. 322; 551 P.2d 1469 (1976). Three requirements 
must be met before a court will determine such circumstances exist: 1) the 
subsidiary is the "instrumentality" of the parent; 2) the subsidiary is used to 
perpetrate a fraud or other improper purpose; and 3) injury resulted from the 
conduct that led to affirmative answers to the question posed in the first two 
prongs of the test. AZL Resources, 107 N.M. at 1 2 1 ; 753 P.2d at 900; Harlow v. 
Fibron Corp.. 100 N.M. 379, 382, 671 P.2d 40, 43 (Ct. App.), cert, denied, 100 
N.M. 439, 671 P.2d 1150 (1983). 

1. Instrumentality 

The "instrumentality" element of the test, also referred to as the "alter ego 
doctrine," requires proof that the subsidiary "was operated not in a legitimate 
fashion to serve the valid goals and purposes of that corporation but it functioned 
instead under the domination and control and for the purposes of that corporation 
but it functioned instead under the domination and control and for the purposes of 
some dominant party." AZL Resources, 107 N.M. at 121 ; 753 P.2d at 900. In 
determining whether a subsidiary corporation is the alter ego of its parent. New 
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Bill Brancard, Director 
March 12 ,2007 
Page 3 

Mexico courts consider the following factors: (a) the parent corporation owns all or 
a majority of the capital stock of the subsidiary; (b) the parent and subsidiary 
corporations have common directors or officers; (c) the parent corporation finances 
the subsidiary; (d) the parent corporation causes the subsidiary's incorporation; (e) 
the subsidiary has grossly inadequate capital; (f) the parent corporation pays the 
salaries or expenses or losses of the subsidiary; (g) the subsidiary has substantially 
no business except with the parent corporation or no assets except those conveyed 
to it by the parent corporation; (h) the parent refers to the subsidiary as a 
department or division; (i) the directors or officers of the subsidiary do not act 
independently in the interest of the subsidiary but take direction from the parent; 
and (j) the formal legal requirements of the subsidiary as a separate and 
independent corporation are not observed. Cruttenden v. Mantura, 97 N.M. 432, 
434-35; 640 P.2d 932, 934-35 (1982). 

As applied to the relationship between Molycorp and Chevron, it is clear that 
both remain separate and distinct corporate entities. Chevron did not cause the 
incorporation of Molycorp; there is no evidence that Molycorp is inadequately 
capitalized; Chevron does not pay the salaries, expenses, or losses of Molycorp; 
Molycorp has business that does not derive from Chevron; Chevron does not refer 
to Molycorp as a department or division; Molycorp's directors and officers act 
independently in the interest of Molycorp; and all of the formal and legal 
requirements are followed to maintain Molycorp's status as an independent entity. 
These factors, when taken with the presumption New Mexico provides in favor of 
treating subsidiaries as independent businesses, lead to the conclusion that 
Molycorp is not a mere instrumentality of Chevron. 

2. Fraud or Improper Purpose 

There is no allegation, concern, or evidence that Molycorp or Chevron have 
acted fraudulently in any way with regards to the third party guarantee described in 
this letter or in relation to any other matter. 

3. Proximate Cause 

Finally, the corporate existence of a subsidiary wiil not be disregarded unless 
"some knowing or cooperative effort" between the parent corporation and the 
subsidiary caused injury or damage to the party seeking to hold the parent 
responsible for the obligations or liabilities of its subsidiary, Garcia. V. Coffman, 
124 N.M. 12, 17 (Ct. App. 1997), cert, denied, 123 N.M. 626 (1997). That 
situation does not exist here. 
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Bill Brancard, Director 
March 12, 2007 
Page 4 

For the reasons stated above, the third party guarantee from Chevron is 
permissible under the law and regulations of the State of New Mexico. 

Sincerely, 

JDUIS W. -Rose 

LWR 
#12301-0301 
cc: Anne Wagner 

Ted Apodaca, Esq. 
Tannis L. Fox, Esq. 
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